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The Companies Act. 1950

PUBLIC COMPANY LIMITED BY SHABES

Memorandum of Association

OF

(1)

(2t

rilDtj$$ tr0011 PB0llt]cI$ & fi0uPll[ilT$ IJlllT[0

l. The name of the Company is INDUSS FOOD PHODIJCTS &

EOUIPMENTS LIMITED,

ll, The Registered Ofliceof lhe Company wlIbe situatedin the

State of West Bengal.

lll, The objecrs fot which the Company is establlshed are :-

(A) The Maln objscts to be pwaued by the Compcny oa
its incorporatlon ats i';-

To carry on all or sny of the business of consulling englneers,

structural,onglneers, constructional engineers,' mrechalrlcsl

engineers, electricel engineers;, clvil engineers, chemlcel

engineersi general engineers, public works,
';

To carty on all or- anlr of ihe business of' englneering

wherher mechanicat, ' structural, civil atchltectural, civit,

chemicgl, marine or elecltonic and to engage ln the buslnsss

of masonry and building contractors, manufacturers ol and'
dealers ln bridgs and metgl lreme buildlngr snd metsl
BtilJotur€s of all kinds, machinely. lmptements and
apparatus of all klnds, lron lounders, boilei'makers, smiths,
woodwo*grs, bullders, tool-makara rnelsl workors,
brass f ounders, pattern makers, mill wrights, machinists,

iron and steet manulaclulers, salt reliners, chgmical manu.
lactuters, chemists,, fu.el teehnologlsts, oil refiners, metallur-
gists, water supply englneers, gas-makers end gas.works

{ / f'{r-'
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t2)
engineers, painters, printers. carriers, m€Ichants and to
maintain stockyards ol every description.

(3) To undertake, execute, advise orI, assgss, deslgn, dtaft,
inspact, estimalo, survey, supelvlse End supelintend *olks
End contlEcts for works and contracts lnvolvlng the derlgn,
supply, use, constluction, lnstallation, operalidn .ot mEint€.
nanco of any slructure, factory, workghop, plant, mschlnery,
tools, utenslls, appatatus, appllances, subslgnceg, matBrlEfB

and other artlcles snd to calry out any anclllery. or other
wotk rolatlng thgreto lncludlng procutement servlces.

(4) To manufacture, ploduce, assemble, rqp8ir, buy, sell.
import, €xport, stock. hire, lease out and doal ln electronic,
electrical, mechanical, and manual gadg€ts, instluments,

applionces, appatatus, machlns tools, telovlslon, whelegs
'and televlslon receivels, transmltters, VCH, VCP, mlcro
wave compongnts, radsr equipmenls, tronsfotmors,',valves,
reslstors, r6lays, fuel contiol syslem Bnd producls miero-

. procsssor modules, copylng mschlnes, typewriters, word
processors, facsimile system, teleprinters, lelephone lnstru-
ments, PBX, PABX and EPABX s6ts snd gadgets and epares
of any one or more of lhe producls mentioned hereinbefors.

(6) To carry on buslness as manufacturors, processors, buyers,
sellers, dlstributors, importers, exporlors End sgoftts or
otherwise deal in lood products, vegstablss, fruits, fuice,
spices. drinks, bevelages, canned converted egricultural
products, ice-cteam 8nd ice.products, dairy, hatchEries,
poultry and poultry products, Cattle Feed, Sweet and
Sweet producls and other derlvatives of sll kinds and

' descriptions.

(B) Objects lncldental or anclllary to the 6ttelnrnsftt sf ttxs
Meln objects of tho ComPanY 8rB :-

(1) (i) To subscribe for, absolutely or conditionally, purchese
or otherWlse acqulre and to hold, dispose of bnd deat
in sharas, stocks and securlties or obligatlans *f *ny
other company, whether lndian or foreign.

(ii) To invest and deal with the moneys ol the Cornpsny
in suoh manner as may from time to time be datar-

To hold slockr
ghareg and
s ccur ities

To invost and
de8l with
:roneYS



(2) (l) To,guarantee the performance,ol the obligations of and
tho payment oi interest on any stocks, shares or securitie's
ol any company, corporation, firm or pefson in any case

' In whlch such guarantee may be aonsldered llkely dlrectly
or lndlrectly, to further the obiects of the Comprhy or
the lntererts of ltg Ehareholders.

(3)

nmined by the Oirectots'pnd to hold, sell ol otherwise
deal with such investments,

iiii) Subject 80 the provisions of the Acl, to botrow or raise

lltoney, or to receive montsy on deposit o,r loan at lntetest
, or otherwlse, in such mannsr as ths Conipany rnay thlnk

f it and in particular by the issue of debentute+ perpetual

or olherwise, and convertible into shates of thls ot any
other comp6ny, ror not to secute the repayment of any
sueh money borrowed, raised, or recelved or owlng by
mortgage, pledge, .charge or lien qpon all or any of the
proper.tV, assets ,or revsnue of the Company ( both
prossnt and future ) ineluding its uncalled Capltal and to
give the lenders or ssediiors the Bower sf salc and .qther
powers as may seem expedient and to pulchase, ledeem
or pay off any such sccurities and also by a slmilar
rnortgagE, charge or lien to seoure and guaranl€o th6
perlormance by the Company or any othel pelson, lirm
.or company of any obligation undertaken bythe Company
Eny persorl, flrm or compsny, a.e tho caso may be.

(lvl To lend money on interss| or otherwiss either wlth or
without.security, and gerlerally to such person and upon
such terms and conditions as tho Company may t[lnk
dit, provicied that tho Company Ehall not carry on any
banking buslness.

(v) "to pay tor any rights or property acquiied by the
company, and to ?omunerate any person or company
by cash paymont or by allotment of shaies,-debsnlurss
or other securities *f tho Company credltod as paid up
in full or in part cr othcrwise.

(il) To guarant€e the payment ol money unseoured or
securod by or payabla under or in respect of ploml-
ssory notes, bonds, debenturas, contlactS, mortg6g6s,
charges, obligalions, instrumsnts, and securities of any
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(6)

( 4 )

company or ol 8ny suthotity, suptemg, munlclpal, local ot
othelwise or of any porsons whomoo€ver, whelher lncorpolatcd
or nol incorpolated. and generally to gu8ranteo or become surstios
lol the performance of any qonttacts or obllgations.

(3) To cary on business and to act as metchants, ttaderg, commission
sgsnts, brokgrs, guarantee brokgrs, benians, contractots, cErtieis
and lo export, import, buy, s€ll, pledge, make adVnncos upon,
barter. exchangs or otherwisE deal in goodb, articl€ls, produces,
shares and merchandise ol all kinds and desciiptione whstso6vcr
in which the Company is authorised to.carry on business.

(4) To putchsse, take on lease or tendncy or in exchenge. hire, take
options over or othsrwiie acquire lor any estate or lntorast whst-
soevsr and to hold. develop, work, cultivate, deal with and turn to
account concgssions, grants decrees, llcences, ptivileges, claims,
options, lgases, ptopetty, teal or personal or rights or pow€rs ot
eny kind whlch may appeEr to be necessary or convsniant for any
burinese ol the ComPanY.

To purchare or otherwise aoquire and undertske the whole or any
part ol the business, pqopsrty, tights and liabilities ol sny porson,
fkm or company, carrying on or proposing to cary on any businass
which this Compeny is authorised to carry on, or possossed ol
property or rights suitable for any olthe purfoses of the Company,
or which can be carried on in corijunction therewith or which ie
capable ol being conducted so as directty or lndirectty to benefit
lhe Company and to purchaso, acqulr€, sell and deal ln proporty,
ghcre, stocks, dsbentures of any such pereon, lirm or comprny
and to conduct, make or to carty inlb elfect any orrarngomontr in
regard to the winding up ol the business o! any sruch person,

litm or company.

.!o enler into parlnership or into any arrangement lor sharing prorits
or into any union of interesls, joint adventule, reciprocal concsssion
ot co.opgratlcn with ony pgrson or pergons or any GovarnmEntsl
authorlties oi'Company or companies carying on. or engeged in,
ot about to carry on or engage ln, or belng Euthorlsed to carry Gn
or engage in any business or transactlon whieh this-Company ls
aurhorised to carry on or engago in or sny business or;lronsaction
capable ol being conducled so as directly or indirectly to benefir
this Company.

To improve, manage, develop, exchange, leasa, ,nortgage, errlran-
chise, dispose ol, turn to account or otherwise deal with all or
any part of the property and rights of the Company,

(6)

(71



(si)
(g) To vest any real or personal property rights or intetest acquired
' 

by or belonging to the Company in any pelson or CIompany on

behalf of or for- the benefit of the company and with or without

any declared trust in lavour of tho Company'

(g) To adopt such means of making known the business, products

and properties ol the company 8s may seem expridient and in

particulai by advertisement in the press or over the radio, by,

circulars and posters and by publication ol books or periodicals

through any other publicity media and by granting prlzes, rewards

and donations.

(10) To draw, make, accept, endotse, discount, execute, negotiate and

issue cherlues promissoly notes, bills of exchange, bills of lading,

warranls, debentures and other negotiabte or transferable instru.

ments including secuiities issued by thd Govetnment of lndls or

orher publrc'suthoiities in lndia or 'elsewhgre'

(11) To enter into any arrangements and to take all necessary or proper

steps with Governments or with other authorities..' supteme,

natiOnal, local; munictpal or otherwise, of any place'in which the

Company may have interests end to carry on any negotiations or

operations for the purposo of directly or indirectly canying out

the objects of the 
'Company or effecting 6ny modlficatlon in the

"onrtifrtion 
of the Company of 

- lu:thering tho interesis of its
members arid to oppose 8ny such steps 'token by any other

Company, lirm or petson which may be coltsidered likely directly

or indirsctly to preiudice the intetests of the Company.or its

members and to promote or assist the promotion, whether directly

;;iil.;,;y,' ot'anv lesislation which mav appear to bi irr tlre

interest of the Company and io oppose and r,esist, whEther directly

or indirectlY, 8ny leglstation which may seem disadvantageous to

the Company and to obtain trom any such Government authority

or any company or any chalters, contla:ls, dectees, lights, glants,

loans privileges or concessions which the 'Company may think

desirable to obtain and carry out, exercise and comply with any

sUch arrAngementS, charters, COnttacts, decrees,-fightS, privit:ges

or concessions.
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(12) To pay out of the funds ol the Company all expensos which ror,oypratinri.

the Company may lawfully pay with regard to the lormation [i'Jrl*?,,,"n
and registration ol the Company or' tlte issue of its capital, trptntGr

including brokerage and commission lor obtaining apnlications
f or or taking, placing or undelwliting or procuting tha under-
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institulion rlc.

To promola
comgrnia!

(6)

writlng of shares, debentures or othel seculities of the. Company,

subject lo section 76 ol lhe Compgnies Acl, 1956.

(13) To establish and maintain or ptocure .the establishment and

maintenance of any contributorY ol nor-contributory pension or

superannuation. funds for thE benefit of, and give or procure the
giving of do'natio,ns, glatuities, pdnaions, allowances or.emoluments

to 6ny pgrsons who are,or wgre €t any time ln the employment or
service of the Company, ot of any company, which ls a subsidiary

o, this Company or is allied to or sssociatsd with the Company ot
with any such subsldiary company, or who.sre or were at any
time the Directors or officers ol thb Company or,,of any such other
company as aloresaid, and the wives, wldows, famllies and

dependents of any such persons, and also establish and subsidlse

and subscribe and donate to any institutions, associations, clubs
or funds calculated to benefit or to advance the interest and well
being of the Company or of any such olher company as aforesaid,

and make payments for or towards medical rellef or the insurance

of any such .persons as alolesaid ahd::.,for any of the matters

aforesaid either alone or ln conjunction" With any such other
companY as afotegaid'

( t4) To folm, incorporale or, plomote gny company or companieq
whether in lndia or in any fpreign country, h'aving amongst its or
their obiects the acquisition of all or any of the assets or control,
or development of the company or any, other objact or objects
whlch, in the opinlon of the Company; coultl on mlght, directly or

indirectly, assist the Company in the management of its ,business

or the devetopment of lts ptopenios or otheiwlse provo advan-

tageous to the Company and to pay all or any of the costs and.

expsnses ' incurred in connection with any such promotion.ol

incorporation and to remunelate any person or company in any
manner it shall think fit for services rendeied or to be rinderEd in

obtaining subscriptions for placing or assisting to place or to
obtain. .subscriptions lor or for guatanteelng the subscription of
or the placing . of any shares in the capital of the Company or any

bonds, cJebentures; oblrga{ions or securities of the, Company ol
any stock, shares, bon.ds, debentures, obligations or securities of
any. other company held or owned by the Company ori in which
the Company may have an interest or in or about the forrnation or

promotion of the Company or the conduct of its business or in
or about tha promotion or formation ol any othsr company in

which the Company may have an interest.



(7 )

(15) To sell, exchange. mortgage, let on lcase, royalty or tribute, grant

licences, easements, options and other rights over and deal in

any other manner with or dispose of the undertaking, ptoperty,

assets, rights and ef fects ol the Company oI 6ny part thereof for

such consideration as may ba thought lit and ln particular for'

stocks, shares, whether fully or partly paid up ot securitios of any

othsr comPsnY,

116) ln the event of winding up, to distribute Among the nrembers in

specie any property of the Company, or any proceeds of salb or

disposal of any property of tho Company, but so that no distribu-

tion amounting to a reduction of capital be made eicept wirl'r the

sanction,.it any, folthe time being required by law.

(17) To advance, dePd-sif 'with or

.property to or recelve loans ot
Govetnment

lend money, sEcurlties and
grants or deposlts lrom the

(18) To undertake financisl and commercial 
-obligations, 

transactions

and opetations of etl kinds.

(tg) To apply for, purchase or othetwise acquire and portect, prolong
and renew, whether in lndie or elsawhere Eny patsnls, patent

rights, brcvets d'invention, lrade marks, designs, licences, protec.
tions, concessions and the like confatring Eny exctusive or
non-exclusive or limited right to usB any secret or other informa-
tion as to any lnvention, process or privilege which may seem
capabte of being used for any of the'purposes of the Company
or the ecquisition of which may s6em calculated diroctly or
indirectly to bonelit the Company and to use, exercise, develop.
manufacture under or grant licences or privileges in respect of, .

or otherwise turn to account the propelty rights and infdrmatlon
so acquired and to calry on any business in any vuay connected
therewith.

(20) To.expend'money in experimenting onand testing and in improving
oi'ieeking to imptove any patents, rights inventions, discoveries,
processes, or inf ormation of the Company or which the Company
may ocquire or propose lo acquire,

(21 ) To establish, provide, maintain and conduct research and
other laboratories, trainrng colleges, schools and other
institutions for the training, education and instruction of
students and other who may desire te avail themselves of the
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(8)

same and to plovide lor the delivery and holding of lectures

demonstrations, exhibitions, closs.t, meqtings 6nd cont€rencet in

connectlon therewith'

l22l Toscguii€ .and undertaks 8ll oI ftY,prrt 9t the businiss ptopetty

and liabiliti6s ol 6ny pelson oI Cottrany Csrlying on any buslness

which this Company is authothd to carry on or possessed ot

propelty suitabie for the purPosai ol the company'

(23) To take part in the supolvision or control of the business or

operstions' ol gny 'company or undcrtaking and to act as segre'

.taries .and tteasurers thereol tnd lot that purposa to appoint
'8nd r3munor6te. any Ohectols, Accouhtants or other expelts

ot sgants.

(24) To procure the regietration oI lncorporation :lrecognltion o[the- 
Company:in or under the laws ol arty place outslda lftdia'

(25) To undqrtake and sxocuto sny tlull; the undertaklng of which

otherwise.

l2O; 1o provlde lor the weltal€ of Dlactots, or. employ6es, or the

. ' ar-amploy^sss ol the:Company, or itl pradecessoJs in' businese and

the wivoi, widows and familirs or tht dependants of connections

of such porsonB-. by bullding or contributing to the btilldlng ot

houges or'dwelllng or qulr6rs or bY grants of money' psnsions.

gratUities, sllopancos, bonuscs. protit'sharing bonuses ol benelit

or .ny other paymsnt! or by Grling and, lrom tlme to time

subscriUing or Contrlbutlng to provir3nt' ind other' ss3ooistlons,

institutions; fqnds, Brolit'shrring or other schemes, or trusts

and by providing or subscrlblng gr contributing towards Places

of lnstryction, , Qnd recrtltion, hospitels and dispensaries,

modiest drid''othpr.atlsndgncg lnd g{h.r gggldanoe as iho Compony

!htl! thlnk,lll.

(27) To anOlV the assets o.l the Comprny ln any way ln or towards

the astabllghment, maintenancs q cxt?tlsion of any assbciation,

lhstltuflon or fund ln anywise cmnected wilh any' pattlcular

ttadc or buslnBss ot wlth ttade cr commerce generslly, inclqding

qny lgsoclatlon, ltrstltutlon of lund for the prot€ctlon of the

lnlalesf of masters. owners and cmployers against loss by bad



(9 )

debts,strikes,combinations'lireaccidentsorotherwiseorlot
thebenelitofanyclerks,wotkmenorothelsatanytimesmployed
bylheCompanyoranyolitsptedecessorslntrusinessortheir
families o, o.prno*is'and whether or not in cornmon with other

pelsonsorclassesolpersonsandlnpalticuldrolfliendly,co-
operative and othet societies, readlng rooms, tlbrarlas, educatlonal

and charitaul, iistitutions, refectories, dlnlng and recreatlon rooms,

pfaia, of *orrtjp, .rt oofs'and hospitals and to grant gratttlties,

pensions ,no u-rio*ances and to contrlbute to any lunds ralsed by

public or local subscriptions lol lny putposes whalsoever'

(28) To aid. pecuniarily or otherwise' any association' body oI movs'

ment hsving ro, ii, object the solution, rsettlement, ot surmounting

ol industrial or laboui problems or troubles or the promotion'ot

industrY or UadE'

(29) To subsctibe or guarantea rnonoY lor e1v. ltll:Itl' oharltable'

benevolent, publio genelal or other ugeful obie'ct ot for €ny

;L1ti";:-' uut not intended to Aci, ilnce any' polltlcal caus'

or pulpos8

(30) To amalgamsto br to €nter into arraniement with apy companY

ot comprnies in accordince wflh tlie provisions ol the Companles

Acl. 1956

(c) other obfcots for whlch the compony ls establlrhrd ate t'

(1) To acquhe, purchase, take on lease lende, buildings, machlnetleg.

lecloticg, to ctrry on and'work the bUilness ol Cultlvatorg, vlne'

d;a;;";;"J J.rirrr ln every klnd ol vesetables, fruits, flowers,

ceroale, pulaes or olher products ol lhe goil' to plepslg' manulac'
,tu,e, proceair, peck, case and rander srarketable any such ptoduce,

ond tp sall;.'dlspose ol and deal'ln "any such produce elther

in its Flepatgrl ,manufaotulad ot 1aw slale, and elthAr by wftole'

sale or retail.

'(2) To acquire by lease. exchanga or.ortherwise a.nd carty on the

businesS of manUlactUt€tS, suppliets, lmpOtters, expolters and

dealers ilr relracloty goods, lire brlcks, lire.Cements and moltllE,

acid.prool blicks, l6stll6tion brlcks, cortmlc coatlngs and other

ceremic products, lncluding gla.ssware and potteri6s and all typos

ol minerals and chemicals,

Irbour
ptobhmr

lo rubrotlbt
monay

Ncw chuse
lnrartsd ln thr
Ertta OrdlnlrY
Ornurl Mutlng
ol lht com9rnY
hrld on t2th
Much, 1987
rnd conlllmrd
bv thr ComgrnY
Liw lorrd by
Itr Ordrr drlrd
trt July, t80?

Cultlvrtlonr
vlnr.dtumu
.lo,

To nnnuloclutl
Brfrrcloly
Ooollr, Fllo I

Irlakr rto,



Food-glalns
seeds. librcr
ote.

Brokcrl,
Trurlota,
Aerntr rnd
Contrtclott alc.

Y6rn. libtet rnd
tibroirs mltcthlr

Rubbor goodr
ond vulcrnltlng
mrtcrblr

(6)

(10)

(3) To purchase, sell, lmport, export, speculate, and deal in food
and othgr grains, sesds, of all kinds, country produce, flex, hemp,
jute and jute products, bullion and spscie, chemicals, pharma-

ceuticals, medioinals, perf umery and toilet preparations, sal!,

shetlac, glass-wdlE, muslcal goods, apparatusss and lnstrurngnts,
clocks, watchss and accessorlss thersof, umbrella ribs and other
fittings, sugar, provisions, oilg, paints, varnishes, electrical goods
and machinerles, plants, other eQqlpment and fittings, photographi-

cal and scientific materials, timber wqod and their produats,

(4) To sct as agents or brokers and as trustees for any person or
company snd to Undertske and perform sub'contracts and to do
alt or any of the sbove thlngs in any part of the world either as

principals, agentg, trustses, contlsctors, or othelwise and either

alone or jointly wlth otherB and either by or through agsnts, sub-
contlactors, trustees or olholwlso

To carry on the buslness of manufacturers, producers, processors,

lmporters. sxportors, buyers, sellers of and dealers in all kinds
ol yarn, nylon, polyester, acryllcs, rayon, Sllk, artlliclal sllk, linen,
cotton, yye6t,. juto and sny other libre 'or librous' material,
whether synthellc, oltillcial or natu16l, toxtile su.bstances, allied
ptoducts, by-products, and substitutes for all or any of them and

to treat and utillse any waste arising from any such manufac-

ture, product or 'procgss whether carried on by the. Company or
otherwlse.

To oarry on the business of manufacturers, exporlers importers,
selters, buyers and/or dealers in rubber, synthetic rubber, vulcanis-
ing materials, rubber tubes, tyres, fllms, moulded goods, foam
rubber, hygenic goods made of rubber and latex, other rubbEr

products transmission belts and conveyers, rubber containers,

bottles and closures and rubber lined vessels, toys and other

allied goods, leather, {loor, cloth, dress preservers, dress
linings umbrellas, waterpool goods and all kinds of Brlicles mede
therefrom.

To search for, get, work, taise, make melchantable, sell, import,
export and deal in coal, iron, ironstone, brick earlh, bricks and
other metals, minerals and subslances end to acquire by purchase

or otherwise patent'rights, goodwill, established factories and
mines for the pulpose:of the Company's business.

(8) To purchase, take on lease or otherwise acquire any mines,
mining rights and metalliferous land in lndia or elsewhere and

(6)

l",totals A
m in cta ls,
pa tcnls &
goodwill etc.

(7)

f,{itros, mining
riglrts ond
mc ta lliler our
lo nd,
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any interest therein and to explote, Word, oxsrcise, develop and

turn to accounl the same.

(9) To acquire and carry on the business of manufeoturers, produoers,

processors, impolters, expo;tels, buygrs, sellers of and dealers ift

all kinds ol oils, hydrogenated, dehydrated, deodorised or CIth€r-

wise and other vegetabte products lncludlng vegslabls:gh6s,

alliecl product, by-products and substltutos for all or any of them

and to treat snd utilise any waste erislng from any such manu-

facture production or process, whethgr callied on by the Comnany

oI otherwise.

(10) To carry on the business of manufecturers, sssernblers, merohants

and agents or Bnd dealers ln dupticating machines, franking

machines, addressing mEchlnes, vatlous other typ6s of office
machines, systems, f urniture, partltloning and other allied

equipm6nt.

(1 1) To cary on businee of stalioners, ptintets, block maker, type'
loutrders, lithographets, chro-lithographers, stereo-types, olsctro-

types, photographic, prin!ers, photolithographers, engrBVBrs,

die-sinkers, 'envelopa manufactuters, bciok binders, Bccount book

manufactuters, machlne lulets, numellcal printers, paper bag

end account book makets, photograptrers, manufaetuters ol and

dealers ln playing, visiting, railway, festive, complimentary. and

lancy cards and valentines dealers in parchments, designers,

draughtsmen, ink manufacturers and dsalers, cabinet makers and

dealers in or manufaclurers of any other articles or things of a
character similar or analogous to the foregoing or any of them or
connected therewith.

(12) To acquire by lease, exchange or otherwise and carry on businese
as proprietors and publishers of newspapers, journals, magazines,

reviews, books and other literary works and act as advertising
agents, book'sellers and printels.

(13) To acquire by parchase, lease, exchange or otheru.,ise and to
carry on the business of iron'founders, iron and steel manufac-
turers, mechanical engineers, civil engineers, consulting engineers
and manufactulers of agricultural implemerrts, parts end
accessoties. f abricators, tool-mdkers, brsss-f ounders, mete!-
wotkers, boiler mEkers, millwrights, machinists, iron and steel
converters, smiths, wood-workers, builders, meiallurgists
electrical engineers, wEter supply engineers, chemical engineers,
chemists, chemical and physical analysts and to oxpolt, inrporl,

Vegotable oils
snd alllod
ptoducls

0tlico
equipments

Stalloner 5.

prlntars, book
blndels ot,:,

Nowg"papers
& pericdicale

lren 6 5ieoi.
agr icuit ura I

lmplemon!s
roolllng stock
e tc.
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buy,sgll,manulactu]e,'lep8i],convBll,att8r,lgtonhireanddaal
in machinery, implements. rolllng stocli, hatdware 8nd sfiap of

all kinds.

(14r To acquire bv pulchase'.'t".:: -t^lltT:-:i-::lt'*lse 
and to

carry on the business of cultivators, manulacturers, exporlels,
.impolters,buyelsandsellersolTeaandColleeandanyother

producs and any oth€I melcantile business connectod .therewith

ol conducive theleto'

(15) To acquire, manufacture' nllhase' deat in' sell'or hi:e out motor

vehlctes, ,oio, cycles, cycles' iractors' machinery snd p6ItB and

accessolies thereof

(16}TocatryonthsbusinessasmEnulsctu]er8,,dealerslmpolters,
exportersandtradersincaldboards'packingmaterialspsckings'
wrsppets, *"ppingt' linings. and covelings of all materials

inoludlng cfoti,--ptaitic material. plastic and bakelitE and all other

lubrtltuto, *i.inil synthetlc or not lor any of the 'materisls

aloresalo ,nl'rii irticles and things made of cons$uctod whollv

oi partly troi iny of the materiats afore$ald including the manu'

lacture 9l containers' boxes' pails' canisters' trunks' :uil:.u:?t'
tmvelllng a..r, and requisites' toys' gamss' spolts and athletics

and recreationqlltequlsites ol all kinds

(17}Tocaryonlnlndlaorelsewherelh.ebusinssofmanufacturelg,
procossols, 

'iabrlcators, 
drowers, lollels and te.tollets ol ferrous

: rnd non-r.rrioi ietals, stsels, alloy steels, speclal and rtalnless

steelr..shaf,i,g, ut;''od'' llats' squares from sclap' sponge iron'

ffi;rtiJt piirlir, bitrets, ins ots, incrudins nna nu f actu-r ins, pto6 o-

;rid;d #;;itig or 6pes, utensils, witei nails, wlte lopes,

witeptoduotB,j?6c'ews,expandedmetglhlngee,plsl€s,gheetg,
stlips, froopt,io'nds' circles'rngles cnd lo manulaclute any other

engineeting-;t;d';is inctuding hospital appliances and curgical

instlumenisandtosctssexporte'sandimpoltelsanddealersin
ati suctr and atlled morchandise'

-:- ^-- -t --^rrf 
ar

(18)ToEcquirsandcarryonthe.businessofmanulacturels,lepaitels.
lmporter6 and expoit8rs of, and dealers in fgrrous and non'fsrrous

castings ol all kinds and. in partlculal. contlnuous castlnls' chilled

and mapea#;;;r,-.pr.i.r agoys castings, sreer casrrngs; gun

metal,copper,brossendaluminiumcaslings,coppB]andfoundty
work of all kinds
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(19)Todesign,build,construct'alter'improve'msintain'enlarge'\'-' 
oovelop, pull'down' removo or leplace and tow.otk',manag€'

layoutEndcontrolanybuitdlngs,offlces,factorles,furnaces,
kilns, miltg shops, stolss' roadwaye' bridges' reservoirs' w8r€'

hsus€s, wat€r wotks, parks' gardens and 9lh-" worke and

cony€nionceslncludingconstluctionandexhlbltlonolcinema
which,,yu.,,calculateddirectlyorlndlteotlytoadvancelhe
Ji*prnv,, interest and to contrlbt1te, subsidise or othelwisq,

aesist or take p8't in the construction, improvemenl, maintenance,

worklngmanegement,cglryinooutorcontrolofmulti.stoley
LrlfJinir and to sell or othetwise dispole of the s6nne or own'r'

shiP or lnstalment basis'

(20)To€stoblish,undertake,acquire'monageandcarryonthebuslness
8s, ol as agents of, msnufsctu,ats, dealels, impoile1s, oxpo]tgls,

and tladers in all kinds ol p8p8t8, card. boards, hsrd boards,

packaglng materials, .paper pulp, wood pulp' bamboo pulp'

bagasse and all cther producls, goods and substancas oonnected

therewith.

{21) To carry on any trade or buslness ol any kind whether manufac'

turing, commeicial, linanciat, lndustrlat or otherwiss ln 'any

part of the world, in which the company ls authorlsed to Galry

on business,

Bulldlngr.
hctorlrr,
brldorr,
tararvolla llo.

To mtnulrctute
prpotr, !ortde
rlo.

lo oarY gn
rnv wpi of
burlntu

tZZt To act as consultants, adviselsto sny pelson, lirm or company To.Gr,r.

on all aspects ol business organisatlOn, industry etc. and/or relating conruttrnlr etc

to rendering of services.

it is expressly declared that the sevetal sub-clauses of this clausa

and all the powers thereof 8re to bo cumulative and in no ease ls tho

generality'of any one sub-clause to be narrowed or testticted by any

larticutarity of any other sub.claus6, nor is sny general exptession in any

sub.ctauge to be narrowed or restricted by any particularity of expreselon

in the same sub-ciause or by the application of any rule of construction

eiusdem genatis or othetwise'

Provlded that nothing herein contained shall be deemed to €ffi'

power the Comdany to carry on the buslness of banking'



(14)

And it is hereby declared that tha word 'Company' sav€ when

usod in reference to this Company, ln this clause, shall be deemed to

include any partnership or other body of porsons, whether lncorpora-

ted or not incorporated, whother domiciled in lndia or elsewhere.

lV. The liability of th6 members is llmited.

, vide speciar re. V. The Authorised Share Capital of the Company is
ffi',';l"l'f':'ff$. Rs. 2,00,00,000/- (Rupees Two Crores) divided in io.o0,o00 Equiry
naiy g9nertl

ff,.;,ilrr[fi': "" Shares of Rs. 10/- each with powor to increase or reduce tho same
ls87' in accordance with the provisions of the Gompanies Act, 1956.



(Eo )

We, the several

desirous of being

Association.

persons whosg namos and

formed into a Company in

addresses and rubrcribed, tlo
puruuencc of thls Memorondurn of

Signatures, Names, Father's Names,
Addresaes and Occupations

of Subsctibers

Signatures. Names, Fathc/s Nrmos.
Addrerses I Ocoupations

of Wltnores

1. VISHAN SWARUP AGARWAL
S/o. Late L. Dwarkapershod
1'l , Cl!ve Bow, Calcutta
B usi ness,

SHRISH AGARWAL
S/o. Viahan Swarup Agarwal
7A, Elgin Road, Calcutta
Businors.

VINIIA AGARWAL
W/o, Shrish Agarwal
7A, Elgin Road, Calcutla-20
B usiness.

NIRfu'IALA SINHA
W/o. A, N. Sinha
7A, Elgin Road, Calcutta-2o
Business.

SHANTI SWANUP AGARWAL
S/o. Vishan Swarup Agarwal
7A, Elgin Road, Calcutta-20
B u si ness.

JUGALKISHOBE MAHESHWARI
S/o. Late L. Hamkumar
12, Nstsji Subhas Road, Calcutta
B usi ness.

PRAKASH KUMAR CHOPRA

S/o, Late Chhaganmal Chopra
133, Canning St16et, Calculta-1
B u si neas,

3,

Joo
():.R

L L I--

g 8s
J ,t Jo\', o{8Erd< EY

u-oE-'o, ::1 o

E*E#ofio P,.rvO.=
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.62 EoA, EB
E < oe
E

5,

7.

Dated, the 28th day of August, 1978

b.



The ComPanias Act, 1956

PUBLIC COMPANY LIMITED BY SIIABES

Articles of Association

OF

til[tjff$ tr00[ Pll0[lIcT$ & [0tjlPil[ilT$ LIttlT[[

1. Unless the contgxt otherwlse requires words or expresslons lnlorpruullon

contained in these Articles shall beer the sama meaning as in the Act'

The mergtnal notes hereto are inssrled lor conveniEnce and

shall not affect the construction hereof and ln these presenls, unless

there be somgthlng ln the subiect or contsxl lnsonslstsnt therewlth ;7
"Tho Act" msans the Companles Acl, 1966 end lncludes whete
th€ cCInlgxt so edmits 8ny ro-Bnsctmgnt ot stalutory modllica-
tion thareof for tha tlme being ln force'

"These Articles" means these Articles ol Association as orlginally
lramed or as from lime to tlme altetod by Speclal Resolutlon.

"The Com pany" means TNDUSS FOOD FI1ODUCTS e EOUiP-

MENTS LIMITED.

"The Directois" means the Directors fur lhe time being of

the Company.

"Ihe tloard of Dlrectors" or "Ths Bogrd" m88ns the Board qf

Directors for the timo berng of the Comgany,

"Ihe Managing Director" m€ans the Mrinaging 0iroctor for the

time being ol the Company,

"The Manag6l" means the Monager lor l,he lime balng of the
Cbmpany.

"The Sbcretary" means the Secletary for the tima boing of the
ComPanY.

"fhe Olfice" m6ans tho Heglstsred Offlco {or the time being of
the Company.

"The Hegister" m8ans the Register of Murnbers of the Company
reguired to be kept by Section 150 ol the Act. , . ., I

I l'.L"**
bln , cogt zot t
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(2)
"The Registrati' means the Begistrar ol Companlas, West Bangei.
"Dividend'1 includes bonus.

"Month" m€ans colondar monlh.

"Sgal" m€ans the Common Seal of the Compony.

"?tioxy" includes Attorney duly constltutod under g Fawal**9'
Attorney.

"ln Wrltlng" 616 "Wtitton" includr prlntlng, llthpglaBhy cnd

other modes of reptesenllng or reprodUClng worde ln' a vlalbie

folm. '

Wordgl lmporting the slngular numbet only lncludo tha plurai

numbsr and vlca versa.

Wotdg importlng porsons lnclude corpolatlons.

Z, Save as reproducod herein ths regutatlonr conlainad 5n

Table .A' ln tho Flrst Schedule to ths ACt shlll not !pp!y to git*

CompanY.

g, Save as permitted by Section 77 ol the Acl, the lundr of the

Company ghall not be employed in lhe purcheee ol, or lent on the

recullty ol rhrres ol lhe Company and tht Company rhrll not glve,

dhoctly or lndlisctly ony flnenclsl ergletence,' whether by way of loen,

gusrantse, the provlsion of security or otherwisa. lor the putposA o$ or

ii tconn,iCtion with eny purchase ol or S.ubscriptioo fdr rharca.ln the

iorpaoy o, ony company of 
'whlch lt may, for ihe time bcing" fos *

rubridiary.

fhlg Anlcle shall not be deemed to alfect tha powsr cf thr
Cornpany tO Onloros ropayfnent of loanc to membets ot to axetelsO llen

conlered by Anicle 3t.

SHARES
4. The Authorised Share Capital ol.the comp€ny rhall bo cueh

omount and be divided into such shates ss may from lime to tlrns be

provided under Clause No. V ol ths Memotandum of Assoclstion of qh+

Company.

5; Subiect to the provlsions of those Arlicles, the shar*r *iieit

be under the conttol of lhe Bosrd who may allot or otherwles dlepoac

ol the SamO to. Such petsons, on such tetms and conditlOnr, at Su*!'t

tlmes, elther at par or at a ptemiurn, and lor such conslderatl$m es the

Board thinks fit. Provided that, where st 6ny limo (altcr tlrt4 expiuv *Y

two years from the lormation ol the Company'or atany ilme aft*i lh'ii

expiry of one year ltom the allotment ol sharss ln the Compaaly g',i=d:,

lor the lhst tlme alter lts fotmatlon, whichevgr ls oarller) lt ls propos*d

to increase the subscrlbed capltal of the Gompeny by the allotnrent af

rvld. Sp.cl.l
hrrotutlon
porrd ln lhr
Ertrr OtdlnrtY
Grnurl Mmtlno
lrrld on t2th
Merch, 1907)



(3)

{urther shares, then, subject to the provisions ol Seotion 81(1A} of the

Act, the Board shall issue such ehates ln the manner sst out in sectlon
'31 (1) of the Act. Provided that, optlon or llght to csl! ol any shares

iot bs given to any person bxcopt with tho aanctlon of the Cornpany in

genetal mseting.

6. As regalds all sllotments made from time to time the Com'

irsny shatl duly comply with saction 75 of the Act.

7, lf the Company shall oller sny ol lts sharee to the public

ltr subsctiption :

(1) no allotmentthereol shol8 bemedo, unless the omount
ststed ln the prospectus ae the mlnimum subecriptlon
has been subscribed, and tho sum payable 'on appll-
sstion thEreol has been pold to end recelved:by the
Company; but this provlelon rhall no longer spply
alter the. flrst allotnrent of aharer oflered to tho publlc
lor subocription ;

(2) the amount paycbte on appllcatlon sn eaoh rharg, shall
not be lerc than 6 per csnt of tha nonrlnal amount ol
tho rhare; and

(3) the Company rhall comply wirh the provlsionc of sub.
sectlon (4) of Sectlon 69 ol tho Act.

And if the Company shall proposo to commenee buslngss alter
iiling a statement ln lleu of prospectue, tho Board chall not mdke any
allo16.nt of shares payable in cash unless sections 70 and l4g pf iho
Act shall. have been complled wlth.

8. The comprny m.y exercice the powere of paylng commlsulon
conferred by section 76 of the Act, provlded that the rsts per e€nt, or
the amount of the cornmission paid or agreed to be pald shall be dis-
closed ln the manner required by the said,.section end ths commlEslon
shall not exseed 5 per cent of the price at which any shares in respsct
whereof the same ls paid, are issued or 2L ger cent of the price at \^rhich
any debentures sre lssued (os the case may be), sueh commlssion may
be salisfied by the payment of cash or ths ailotment of lully or partly
paid shares or partly in one way ,ond partly ln the other, Tha
company may also ,on any lssue of shares or debentures pay sueh
brokerage as may be lawful.

I wirh the previous authority of the company in generel
meeting and the sanclion of the company Law Board Bench court and
tupon otherwise complying with section 70 of the Act, lhe Board m6v
lssue at a discount shares of a class already issued,

nrlurn ol
rllotmintr

Fctttlcllonr Lrir

Allotmentr

Commlulon
rnd brolrragG

$harcs at a
dircou nl
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(4)
' 10. tf, by the conditions of allotment of any share,.the whote

o? psrt of the amount or issue prlce lhereol shall be payabls by lnstal'

rn€nt, ov€ry sgch lnstalment 'shell, when . due, be pald to the Company

by tha polaon who, lor the tlme baing, shall be the reglsterod holder ol

the shale or by hls ex€Gutor or admlnlgtretor'

11. The ioint.hotders 9l a rhate shall be ssverally sswBll Es

iointly liable lor the payment of all instalmonts and calls due in respect

of such shate.

12, Save as herein otherwise provided, the company shall be

entitlod to treat the registered holder of any shares as lhs absolute

owner thereOf and accordingly shall not, except as ordered by a Court

i, compdtant turlsdictlon, or as bY statute requlred, be bound to recog-

nira any equitlble'ol othsr clalm to o, intsr€st ln sUclr sharer on the

pail ol 8nY othsr Psrton'

13. Shares may be registered in the nainE ol any pelson,

compsrry or other body corporate. No mots than four parsons shall

be reglstered as iolnt-holders ol any share'

CERTIFICATES
1c Subject tg tho.'provisions ol the Companies ( lssuo of Share

Certiflcateg )'Rules, 1960,'or ony statulory modllicatlon or ls'eriactm6nt

thoreol, shale ceilillcates shall'be lssusd as follows :

(1) The Certilicotes of tltle to shares and dupllcates

thereof when necessary shall bo issued under ths Seal

of the Company which shall be affixed ln the presence

of (l) two Dltectots or a Dlrector and e pefson acting
on behalf of another Director i.rnder a duly registered

. power-or-attolnoy or two porsons acting as attorneys

lor two Ditectors as aforesaid ; arrd ii) iha Secretary

or some othor pelson sppointed by the Bo.atd lor the

purposs ; all of whom s.hal! sign such share':certillcate ;

provided that, if tho composition of the Board pelmits

ol lt at-teast CIno ol the aloresaid two Dheetole ehall

be a porson othsr than a managing or whole tlmer

Dlrector.

(21 Evefy member shall be entitled lree ol charge to one

certlllcatd lor all the charss of each clare reglrterad ln

hlg namb, or, lf .any member so wlghed, to geveral certlri-

catos each lor one or more of Euch shares,. but in

respsct of oach additional ceililicate whlch doos not

tlsbllity ol
lelnl.holdctr
of rhucr

Ysutl not
reeognlrd

who moy b.
rcgialrr!d

Membcrr'rlght
to crrlllicrlr



(5)

comprise shares in !ots or rnarket units of trading, the

Board may charge a fee of ffis; 2l- or sueh less sunr as

the Board may det'ermlne. Unless ihe conditions of
issue of any shares otherwise provide, the eompeny

shall either within thrso months after the date of allot'
ment and on surrender to the Company of its ietter of

altotment or of its f ractionai coupons of requisite

value ( save in the case of issue against ietters sf
acceptance or renundiation or in cases of issua of bonus

shares ) or within one month of receipt of the appllca-

tion f or registration of the transfor, subdivlsion

consolidation, renowal or exchange ol any of its shares,

as ths case may be, complete and have teady for

delivery the certificates ot .such shares. Every ecirtili-

cate of shares shall sPecily the nama of the person irr

whose lavour the certilicate is issued, the shares to

which it relates and the emount paid up thereon.
Particulars of every certilicate issued shall be entered
in ths Begister maintainod in the form sst out in tha
above Rules or, in a form as near thereto as eitcums-
tances admlt. sgainst the nemo of the person to whom
It has been issued, indicating the date of issue. ln
respect of any share held jointly by several p6rsons,

the Company shall riot be bound to issue more than
one certificate and delivory oi a rcertif icate :o omc of
several joint-holdbrs shall be suff icient delivery io all

such holders,

(3) lf .any certilicate of any sha;es or shares be surrendered fir:.":,?ihi-3f.,
to the Company lor sub divlsion .or consolidatlon or il "-' --' --'-

any certificate be defaced, toln or old, decreplt, worn-
out of where the cages on the reverse for recording

transfers have been duly utilised, then, upon surrendar

thereof to 'tlre Company, the Board may order the
same to be cancelled and may issue a new certlficate
in lieu thereof ; and if any certificale be lost or
destroyed, then, upon proof thereof to the satisfaction
of the Board, and on stl6ft indernity as the Board

thinks f it being given, a new certif icate in lieu thereof

shall be given to the party entitled to the shares to
wlrich such lost or destroyed certif icale shall relete.

Where a certificate has [:een issued in place of a

certilicate which has been defaced, etc, lost or destoyed,
it shall state on lhe face of it and against the stub or
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counterf,oi! that lt is issued in lieu of a sharg certifl-
cate or is a dupllcete lssued for the ona so dofaced cte .

lost or destroyod, ss the case may bs, and in the cese
of certificate ir;sued in place of one which has beon lost
or destroyed, the world 'duplieate' shall ba stamped or
punched !n bold letters Bccross the faee therecfl Fer
evety cortlflcate issued under this Article, there sha!g

bo paid to ths eonipany such out of pocket bxpeosus
lncurred by tho Company in investigatlng evidenee es

the Board maY determine

(4) No fee shall be charged for sub.division and eonso!i^
dation of share and debenture iertificates and for'sub.division of letters of allotment and split, consoli-
dalion, renewal Bnd pucca , transfer receipts 6m€o.

denominations corresponding to the market tunits fi$
trading ; for sub-diVision of rsnouneeable lctters c-r
rig"ht; for lssua of now csrtilicatos in replscoment ai
those which are old, decreplt or worm oul, ofwhere
the cages on the revetse for recordlng trsnsfers have
been fully utilised. Provided that the Companry rnay
charge such fees as may be agreod by it with the Stock
Exchange with which its shares may bo enlisted .for
the time 'being for issue of new certificates in ieplaeo-
ment of those that aro torn, dofaced, - lost or destroyed
and lor sub-division and consolidation of share er:r_$

debenture certificates and lor sub-division of lai(ers *f
allotment and split, consolidation,, renewal ancl puece
transfsr receipts into denominations other lhan fhose
fixed for the matket units to trading.

:

(5) Where a new shrae certificate .has been issued irr
pursuance , of paragraph (3) above, particulars c.f evary
such certiricate shall also be'ontered ln e Registsr uf
Flenewed and Duplicate Certificates indlcaling €g+ r:;
the name of the porson to whom lhe certificare is
issued, the number and dale of jssue of the certi{i*atr;
in lieu of which the new certificate is issued enaj rhe
necessary changes indicated in the Register by suitable
cross-references in the 'Hemarks'eotumn. Al! .entllas
made in the Register or inr tho Begistor of Hemeuva!

and Duplicate Certificates shall be authentlcatad hy
the Secretary or such person as may be appointea bv
the Board for purposss of sealing and signing the share

certificate under paragraph (1) hereof.
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EALLS
15. The Board ffiay, ftom tlme to tlme, cublect to tho terml

on which rny shates mey have been lsgued end rubfect to the provlrlonr

ol Secllon 9l ol the Act, make such cslls ee the Board thlnk llt upon

the membe6 ln tespeot ol all moneye unpald on the eharos hold by

them terpectively, and not by ths condltions of ollotment thereol mpdo

payable at llxed tlmes, and osch member ghall pay the amount oI €very

call oo mude to him to the personc snd at the tlmee lnd plsclt
eppolnted by the Board, A call may bo made payable by lnrtalmentr

and shalt be deamed to havo been made when the resolutlon of tho

BoErd authorlslng such cell wae passed"

16. No crlt ohall exceed one"for.lrth ol tho nomlnatomount ol
shara, ol be made pryable within one month after tho last proco3dlng

call was payabt€. Not less than fourtean days notlce of any arll shall

be given specilylng the lime and placo of psymont and to urhom such

call shall be pald

t7. (l) ll the sum payable ln reopect of any oell or lnrtrlment
be not paid on oi bafote the day appolnted lor
payment thereol, tho holder lor the llme belng ln
respect ol the shoro for whlch the cill rhall hryc been
made or the instelment oholl ba due ahall pay lntereet
for the aemo at the rate ol 12 pet cont per annum lrom
th6 day appointed for the payrnent thereof to tho tlm€
of the actual payment sr at .auch lower rete (lt enyl as

.the Board maY determine.

(2), Tho Board shall be at liberty to waive payment ol
sny such lnterest elther wholly or ln part,

18. ll'by the terms of lssue of any shatq othetwiee eny
amount is madc payable at any lixeci time or by instelments at lixed
limes, whether on Eccount ol the Bmount of tho shate or by way ol
premium every such Emount or instclment shall be payablc as if it were
a call duly made by thE Board end of which due notiee hsd been given,
and all the provlslons hereln contsined in respect of calls shell retala
to such omount or lnstslment accordingly.

19. On the trial or hearing of ony action or suit brought by
the Company against any shareholder or hls representatives to r6cover
nny debt or money'claimed to be dua to the Company in respect ol hla
shsr6, lt shall be sufficient to prove that lhe name of the dofendant l$,

or wa3, when the claim arose on the Register Es I holder, or one sf the
holdets of the numbar of shares in respect of which such claim is made,
and that the amount claimed is not entered as paid in rhe booke ol the
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Company and it shall not 'be neccssary to prove the appointmgnt of tl!e
Board who made any eall, ngr thst a quorum was presgnt at the Boerd

m6€tlng at whlch any call was, made nor lhat the meetlng at which EnY

csll was made was duly convened or constilulod, nor any other n16ttar

whatsoever, but the proof o$ ths matters aforesaid shall be conclusive

evidonce ol the debi.

20. The Board may, it thinks fit, it receive from any membe.'

willing to advance ths same. all or any of the moriey due 'upon tht:

share held by him beyond the sums actually called for, and upon ths

mon6y so paid or satisf ied in advance, or so much theraof as from timer

to tlme exc€ed8 the amount of the calls then made upon the Elrare lrr

r€spect ol which such advance has been made, the Company nrsy ,*O
inrerest at such rate not exceeding, unless the Company in gon€rsl

meeting shall otherwise direct, 6 per cent por snnum as th6 ru'Bembsr

paying such sum in advance and the Board agres upon. Money ae

paid ln excess of the amount of the calls shall not rsnk fot divldends
or conrer I rlght to partlcipato in pro{its, The Board may at any time
ropay the amount so advanced upon giving to such member not lsss

than three month's notice in writing.

21, A call may ba revoked or postponed at the discretion of,

the Bostd.

FORFEITURE AND LIEN

22, ll any member fails to pay any calt or instalment of a eaii

on tl7 before the day appointed for the payment of the same the BoerrJ

may, at any time therealter during sueh time as tho call or inr16i;neni

remalns unpaid, sslvs a notlct'i on such mem[er requiring him to pay

the same, together with any interest that may have accrueci and elf

expenses that may have been incurred by the Company by reasc,n +i
such non'payment.

23. The notice shall name b day (not being less than fourlee,=

days from the date of notice) and a place or places on snrj Ei

which such call or instalment and such inte'est and gxpsn5es as afare-
said are to be paid, The notice shall also state that in the event sf
non-payment at or before the time. and at the place eppointed, the

slrares in lespect of whiqh such call was made or instalment ls payabie

will be liable to be forfeit'ed.

24. lf the requisition of any suc.h notice as aforssaid ha it+r

complied with sny shares in respect of which such notice has been

given, may, at any time thereafler, before payment of all calls or
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1*)
instalment, iRterest and expenses, tjue in respect therOof, be $orfeited

hv a nesolution of the Board to that ef fect, such forfeituro shal! lnalude

all dividsnds declared in rospeet of the forfeited shatos and not aetualiy

paid before the forleiture,

25. When sny shares shal! have been so forfeited, notiee oi Notlce a{ter

the resolution . shatl be given to the member in whosa name it stood forfaltute

inrrnediately prior to the lorleiture and entry of the foreleiture, with I

tlre dafe theteof, shall lorthwith be nrade in' the Hegister, but no

frlrefeilure shall be in any manner invalidated by any omission or

neglect to give such notice or to make such entry as aforasaid.

26. Any share so lorfeited shall be deemed

oi the Company, and the Board may sell, re-allot,

cf the same in such manner as its thinks fit,

to be tha propBlty ff'J:lt*j*,'.
or othetwise disposo 

1ilggr*.,

27. The Board may, at any rime before any share so forfeited [?ll?i*l:*'**''
shall have tleen sold, re-allotted or otherwise disposed of, annual thE

forfeilure thereof upon such conditions as it thinks fit.

28, A person whose shara has been {orfeited shall eease to

be a member in respect of the forleited shar8, btlt shali, notwlth'

sianding, remain liable, to pay, and shall forthwith p6y to the eompany,

all calls, or inslalments, inlerest and expens€s, owing upon or ln respeet

of such share, at the tima of tha lorfeiture, together with intarest thareoR,

from the time of forfeiture until payment, at 12 per cent pel annum and

qhe Board may enforce lhe payment lhereof, or any part th€reof, without

eny deduction or allowance for the value of thE shates at the tirnc e;$

$oifeiture, but shall not be under any obligation to do so.

Zg. A duly verif ied declaration in *r'.rriting lhat the deelarant Is e

i'-lir€ctor, Manager, or Secre!ary of the Company, and that cellain ShereS

ln the Company have been duly f orfeited on a date stated ln the dcelare*

tion shall be conclusive .evidence of the faets therein staled as against

all persons ctaiming to be entitled to the shares and sueh deelarstion and

rhe receipt of the Company f or the consideration, of any, glven for thc

shares on the sale or disposition thereof shall constitute B good tltle to

such shares ; and the person to whom' any such shares is sold shall be

registered as the fuolcler of such sltare and shall not be bsund to sse ts

tire application of the purchase money, nor shall his title te such share be

altected by any irregularity or invalidity in the ptoceedings in ref eienee

to suchJorfeiture, sale 6r disposition

Lirbility sn
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'30. The provisions of Articles ?2 ta 29 hereof shall apply ln

the case of non-paymsnt of eny sum whlch, by the torms of issua of e
sharo, bgcomes, payable at a fixecl time, whethor on sccount of the

nomlnal valus of I shars or by wsy of premiurn, as if the samo had besn

payablg by virtue of m call duly rnade end notifled'

31. The Company shall have s first and paramount llen on every

share not boing lully paid up registered in tho nams of eaeh memb€r

(whether solely or iointly with others), snd upon tho proc€eds of sale

thereol for moneys ealled oI payabl6 at a lixed tlme in lespect of such

share whether the lime for the Bayment thereof shell have actually srriv€d

CIr not and no €qUltablo lnterost in any share shall be created except upon

the footlng and conditlon th6t Article 12 hereol is to havo full eff€ct.

Such tien shall extsnd to al! dividonds from time to time doclared lrt

rospsct of such shar6, Unless otherwise Egroed,' the reglsttatlon of e

transler of a share shall operat8 as 6 wslvBr of the Company'e lion, if any'

on such share.

92, For the putpose of Bnforoing such lien the Board m8y s€ll

tho share subject thersto ln such manner ss lt thinks llt, but no sale shall

ie made until such time lor payment Bs afolesaid shall have artived and

untit notice ln writing ol the lntention to sell shbll have been servsd on

such member, hls sxecutor or adminigtrator or hls committes, culstor

bonis or oth8r legal replesentstive as the case may be and default shall

have been made by hlm or t th6rn in the p8yment o[ the moneys called or

payable at a lixed time ln respedt of such shale lor'seven days aftor tha

date of such notice

33. Tha net proceeds of the sale shall be teceived by the

Company and applied in or towards payment of such part ol tho amount

in respect of which the lien exists as is prosently payable, 6nd the residue,

it any, shall (subject to a like lien f or sums not presently payablo as

existed upon the share before the sale) be paid to the person entitlgd to

the share at the date of sale'

34. Upon any sale after folfeiture or for enforclng m *isn In

purported exercise of the powers hereinbefore given. the Board may

appoint some person to execute an instrument of transfsr ol lhe sharB

sold and cause the purchaser's nams to ba entered ln the Foglstar in

respsct of ths share sold, and the purchaser shall not bB bound tc see t0

the regglarity of the proceedings, not to the application of the purchase

rnone; and alter his name has been entered in the Reglster 
'inr 

raspeet

of such share the validity of the sale shall not be impeached hy env

porson, snd tho remedy of any porson aggrieved by the sale shall be in

damages only and against lhe ffompany exclusively'
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35. where any share undcr the powers in that behalf herein

eontalned ls sold by the Board nnd the cefli{ioate In rospect tharoof

has not been delivered up to tho compeny by tho iormor holder ol eoeh

chare, the Board may lssue I Row certiflcste for euch chare distlnguishlng

ir in such manner 8s it may think lit from the certillcate not so

<JelivorEd up.

TRANSFEF AND TRANSii!|SS|ON

36. Save as provided in Section 108 of the Act, no transfer

lrf s share shdll be registered unless I propsr instrument of transfer duly
starnped and executed by or on behalf of the transferor aiid by or on
behalf of the ttansleree has been delivered to the Company withln thc
timo presuibed by Sectlon 108 of the ,Act iogether with thE eErtilieats

cn, if no suolr certillcate is ln existencer thc lotter of Allotment of the

shsra, The transleror shEll be deemod to tomain the holder of such shate

until the n6m€ of the transferee is entered in the Register in reepact

thereof, Each signature to such ,transfer shall be duly attested by the

signatur'e of one witness who shall add his address'

37. Application for tho reglstration of the transfer sf a shere

may be made elther by the trengferol or the tlaneforee, provided that,
''ryhere such applicstlon ls made by the transf€ror, no reglstratlon shall,
in thE case of a partly paid share, bo eff6cted unloss the Compeny glves

notice ol the application to the transfbree in the manner prescribed by
Section 110 of the Act, and subject lo the provisions ol lhese Artlclos
the Company ehall, unless obiection is made by the transferee wlthln
two weeks from the dale ol the receipt of the notice, onter in the Registor
the name of [he itransferee in the same menner and subiect to ssm6

conditions as il the apptication f ot registration of thc transfer was roada

by the transferee.
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38. Every instrument of transfer of shares shall be in the pras. Formot

eribed form and in accoldanco with Section 108.of the Aet. ltaRrrrr

39. Subiect to tho provision of Section 11 I of the Act, the tn whnr ereea

Board, without asslgning any reason for such rofusal, nray within two ;3irf-"rutJ[-*n-,
rnonlhs from the date on which the instrument of transfer was delivered ttsnrlat

to the Company, refuse to register any lransfer of , ot the transmisgion
by operation of law of , the right to a shard upon which the Company
has a lien and in case of a share not fully paid up the Board may
refuse to regisler the transfer to a transferee of whom tha Board does
nct approve. Board may aiso likewise refuse to register a tlansfor
when any statutory prohibition oI gny attachment or prohibltory order
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of I competent authority restrains the Board lrom ttansferring the shalos

out of the name of ths transferor or whbn tlsnsfelor qbiscts to the
ranstsr provtdei, he serves on tho Company wlthln a leasonsble time e
prohibitory.ord6r of a C.ourt of competent lurisdiction. Provided howevor,
lhat the Iogistration of a share shatl not be refused on the grounds ol the

transleror being Oither atons or ,ointly wllh any othar person ol polsons

indebted to the Company on any sccount whstsogver'

40. Ns lransfer shall be made to a minor or person 6f unsound

mind.

41, Every instrument ql transler shall be lef t at lhs oflice lor
registrstion, accompenisd by the ccrtllicate of the share to be trsna'

ferred or, lf no such cortificate is in sxistance, by the Letter of
Allotment of the sharo an . such other evidence 88 tho Boar{ fray

r€guiro to plovo the title of tho transferor or his rlght to transler tho

shars, Every instrument of transler which shall be ;egistel€d shall

be retained by the Company, but any instrument ol translpr which

the Eoard may reluse to iegister shall be retulned to the person

depositlng the same.

42. lf the Board rofdses whether in pursuance of Artlcler 39

or otherwlse to reglstor the transler of, or the transmlssion by operotlon

of law or the right, to any shars, the Company .shall, withln.two
months from the date on whieh the instrument of transfer or the

lntlmatlon of such transiriission, as the case may be, was lodged with
the COmpany. send to the transfelee end the trailslelor or tha pelson

giving lnflmarion of such ttansmisston, as the case may be, notice

of the telusal

43. No fee shall be charged for registration of transler, grant

or probat€, grant of letters of admlnistration, certiflcate ol death or

marllage, pow?? of Attorney or simllar other lnsttumentE.

44, The execulor or administrator of a dqceased member (not

being one of sevoral iolnt-holders).shall be the on!,y pgrson Iscognised

by ths Company as having any title to the share regist€red in the

namb of such mEmber and, ln case of the death' .ot any gns or mols
of the ioint-holders of any Isgistered share, thd surulvor shall be the

only p"rron recbgnised by the Company .ss havlng' any tltle to or
inter€st ln such share but no{hing hereln contplned ehall be tiken to
release the estate of a deceased ioint.holder from any llabllity on the

share held by him iointly with any other person. Before recognlsing

any ex€cutor or Administrator the Board may require 'him to ebtain

e

"l



(13)

a 6rant of .Probate or Letters of, Adnrifinistration or other legal re'

presentation, as the case may he, {rom e comBetent eourt in lndia

and having elleci in the town wher€ tho office ol the Company ls

situared; provided nevertheless thit'lh any case where the Board ln

its absolute dlscretion thinks fit it shall be lawlul for the Board to

dispense with the production of Probota or letters of Admlnistr8tlon

or such othef legal representation upon such terms as to indemnlty

er otherwiso as the Board, in its ebsolute discretion any conslder

adequate.

45. Any oommittee or guardian of a lunatic (whlch terms shall

includa onE who is an idiot or non compos mentis) or 8ny pslson

becoming entitled to or to transfer I shals in consequence of the

death or bankruptcy or lnsolvency ol sny member Upon producing

sueh evidence that he sustalns the character in respact of which he

proposes to Ect under thlg Article orr of hls title as the Board thlnks

suflicient, may with the consent ol the Board (which the Boatd shall

not bs bound to give), be :egislered as a mombol ln respect of such

share, or may, subioct to the regulstions 8s to transfer hereinbefore

contained, lransfsr sush share, The Article is hereinafter lefelled to

as "ThB Transmissiof Artibl6".

46. (1 ) lr th6 porson so becoming onrittod under the Trans-

mi'ssion Arrlcle shall eleot to be registered es holder

ol the shate himself, he shall dellvor or send to ths

Company a notice in writing signed by him s.tating

that he so elects,

(2) lf the petson aforesaid shall elect to ttansler the

shale, he shall testity his election by executing an

instrument of ttansler ol thcr sharo'

(3) Atl the limitations, restrictions and provisions of thess

Articles relating to tha right to ttansler and ths regis-

tration of instruments of transfer of a share shall be

applicable to any such notics or transfer as aforesaid

'as if the death, lunacp bankruptcy or insolvency of the
. member had not occurred and the notice ol transfer

wele a transfer signed by that member.

47, A person so becoming enti.tled under the Ttansmission

Article ts a share by teason of the death, lunacy, bankruptcy or
insolvency of tho lrolders sltall, subiect to the ptovisions of Article 79
and ol Section 206 of the Act, be entit!€d lo tho same dividends and

other advantages as he would be entitled to if he were the registered

holder of the share except that no such person (other. lhan a person

Al to llrnsie:
ol rhuer ol
lnrlnr dccesi:-,..
or brnkruBl
mcmbrre.

( Yrrnrmlarlor.
Artlclc)

Ehctlon undrr
thr frrnrml-
rrlon Artlch

' Righlr ot
pcr3ons entitleC
lo rhrrc under
lhc;Trrnsml-
rrldn Artlcls



Fowcr to
inocale
CrBlml

(14)

beeorning entitled under the Transmission Article to the shate of a

lunatic) shall belore being registered as a rnelnbpr in respect of the
share, or antitled to exercise in respect thereof any rlght confened by
rnembership in relalion to meetnngs of the Company.'

Provided that the Board may at any time give notice requlring

any such person to eleet either to be registered himself or to transfer

the share. and il the notice is not complied with within ninety days,

the Board rnay thetealrer withhold payment of all dividendb, .bonuses,

or other moneys payable in respect of the share, untill the ;equirements

ol'thc notice have been complied with'

INGREASE AND REDUCTION OF CAPITAL

48, The Company in general meeting may by ordinary r€solution

Irom time to time, increass the eapital by the creatiqn of nOW thares

ol such amount as may be demeed expedient.

49. Subject to the any special rights or plivlleges for the

time being atlached to any shares in the capital of the company

then issued, the new shares may be issUed upon suqh telms and

eonditi<ins end with such rights and Brivileges attached thereto as the

g6neral megting resolving upon the creatlon thareof shall direct, and

it no directlon be given as tho Board shall determine, and ln psltlcutar

such share may be issued with a preferential or .qualified rlght to
dlvidends and in the distribution of assets of the Company.

50. Beloro the issue of any new shares, the Company in general

meeting may make provislans to the allotment and issue of the

new share, and in particulas may determine to rrvhom the sems shall

be offered in lhe f irst instance and whether at par or at a premium

or, subject to the provisions of Section 79 of the Act, at a discount,

in default of any such provisions, or so far as the same shall not

@xt6nd, the new shal€s may be lssued [n confotmlty wlth the provlslons

of Article 5.

5I " Except so lar as otherwisB provided by the conditions of

issue or by these presents, any caBital ralsed by the clealion of naw

shares shall be considered palt of the then existing capital of the

Company and shall be subiect to the provisions herein contained with

relerence to the payment of dividends, calls and instalments, tl6nsfer

and transmission, lor[eiture, lien, surtender and otherwise.

52, lf, owing to any inequality in the numher ol new shares to

be issued and the number. of shares held by 'members entitled to have

On whrt
conditlohr nrw
rhuct mry bc
irruod

Provlrlonr
rcfrtlne lo lhc
igtue

&{ew far new
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tlre o{lsr ol suclt new sl'}ates, ony dilficulty shall arise in the oppoini'

lnent of such new sha;es or ony ol them Bmongst lhE members, sUCh,

dllliculty shall, in the Ebsence of 8ny direction ln the resolutlon

creating the shares or by the Company in generel msgting; be deter'

mined by the Board.

53. The Company may, from time to time, by Spaolal Besolu'r

tion, rgduc€ its capital and any Capital Hedemption Bgsslvo Aceount

or shar€ Premium Account in any mannor and wlth o subiect to any

ineident aulhorised and consent requlred by law.

55. The tesolution whereby any share is sub'divided msy

determine tlrat, as belween the holders of the shales resultlng f,om

such sub-division. one oI more of such sha;es shall have some preler'

ence or special advantage as regards dividend,- capital, or otherwise

over or as c6mpsred with the others or othor, sUbject, nevorthels5s, to

the provisions of 
'sections 85,87,88 and 106 of lhe Act.

ALTERATION OF CAPITAL

54. The Company in genetal meeting msy flom tlme to time.

(a) consolidate and divide all or any of lts share capltal [,"rfTiflf"
lnlo shares of larger amount than its eXlstlng shares ; conrolldoto

(b) sub-divide its existing shares or any ol thenn into

shares of smaller amount lhan is lixed by lhe Memo-
randum so however, , than ln the sub'dlvlslon the

proportion between the amount patd and the amount,

lf any; unpaid on .each reduced Bh€res shall be the
sgme Es it was ln the case of the ahare ltom whlbh tho
teduced shares is derived ;

(c) cancel any shares which at the dale of passing of the

resolution, have not been taken or agreed to bo taken

by any person and diminish the smount of its shate

ocpital by the amount ol the shatos sQ canaolled,

fladuetlorl r:t
, caplttt Elc,

Sub.dlvlrion
lnlo Prrlcranee
rnd Equity

56, Subiect to the provisions of Sactions 100 to 105 inclusiva of surranderot

the Act. ihe Board may accept from any member the surlender on lhs rhorir

suclr tenns and conditions as slrall be agreed of all or any of his

shar es.
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MODIFIbATION OF RIGHTS

67. Subiect to the provisions o, the Act. if at any time tho

share capitals divided into dilferront class€s of shares the rlghts sttachod

to any clas3 (unless othetwlse plovidod 
. 
by the telms of legue o, the

rhai6s Of the claEs) may, whother or not the company ls belng wound

Up be varied with the consont ln writlng of the holders of three-founhs

ol the lssuod sha:es of thot class, or with the sanction of I Special

hesolUtion passed at E Sepalste General Meetlng ol the holdets ol the

share\ of th€t cltisg, To evory such Separate Genetal MCoting the

provl8lbnb ol thase Artlcles telsting to genetel meetings shallapply, but

so that thc nececsaly quorum ahall be two polsons at leaat holdlng or

ft,pr6sentlng by proxy one fllth of tho lesued ghares of the class but so

that if at sny adlourned meotlng of such holder I quotum 8s sbovo

dellned ls not plesenl, those msmbels who ar€ plessnt shall be a

quorum and that any holder of shares ol the class'plesent in petson or

by proxy mgy dsmand a poll 8nd, on s poll, shell o.ne vot6 for

eich shaie of the class ol whlch he is the holder. The Company thall

comply wlth the provisions ol Section 192 ol the Act as to fotwarding

s copy ol any ruch sgreoment or Issolution to the Registrar,

BORROWING POWERS

68. the Board,.ffi8y, lrom tlme to tlme, at lts dlsoretlon Eublect

to the provlllont of Sectlonp 292 and 293 of the Aot, tolas or borlow,

eithsr liom ihe Dlrectors or irom elsewhero and socure the paymoit ol
6ny tum dr suma of money lor the purposes of the Company.

69. lhe Board may taiee or B€cule the tepayment of such 6um

Or sgmr ln sUCh mannor and upon such terms gnd condltlons 8s lt
thinks flt, and in , partlcular, by the issue of bonda, porpetual or

redeemable debehtures ot any mortgage or other sscurlty or the under'

taklng of the whole or 8ny part of the propett!'' of the Company (both

present and future), includlng its uncalled capllal for the time being.
provlded that debentures with the rlghts to allotrnent of or conv6rslon

into ehares'rhall not be lssued €xcept with the ssnctlon of tho Company

ln general meetlng and subiect lo tho provislons of thE Act.

60. Any debentures, bond,s oI othel securitles may b6 lssued at

a cliscount, premlum or othelwlse and wlth any speclal ptlvlleges as to
redemptlon. sultander, drawlngs, allotment of . shares, eppolntment sf
Dlreotor and otherwlse, Derbentures, bonds'bfi[. other secu]ltles may

be mede reelgnable free ltotn sny equltles betweon the Company and

thc perron to whom the samg may be lseued,
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61. Save as provided in Section 108 ol the Act, no transfer ol

detrnntures shall bE registered unless a propBr insttument of translel

duly sramped snd executed by the transf6rea has beerr delivered to the

Conrpany toeether with the celtiflcale or certlficates of the debentutes.

62 ll the Board teluses to registet the ttansler ol any deben-

ruies the Cginpany shall, within two monlhs lrom the date on which
ihe instrument ol translet was lodged with the Contpany, send to the

transleree and to the lransferor notice of the refusal,

63, The Stalutory Moeting of tha Company shall. as required

by Section 165 of the Act, be hsld at such time not being less than one

month nor more than six months from tho date at which the Company

shall be sntitlgd to commence business and at such place as the Board

mry dstermine, and'the Board shall comply with the other requirements

ol thrt Saatlon !s to the rgpott to be submltted and otherulse.

64. ln additlon to any olher meetlngs, general meeting ol the
Company eholl be held wlthtn such lntervals as are specifled ln Section
106(1) of the Act and, subiect to the provicions ol Sectlon 166(2) ol
the Acl, at auch times,and placea 8s may be determlned by the Board.
Each such general rx6etlng shall be called an 'Annuel General.lVleetlng
end shatl be specified as such in the notice convening tho meeting;

65. The Board nray, whenever its thinks ,it, call a general
meeling, and it shall, on the requisition of such number of members as
hold, at the dato; of the deposit of the requisition, not less than one.
tsnth ol such of the paid up capital of; the Company as at that date
oarried the right of voting }n regard to the matter lo be consldered ot
the rneeting; lorthwlth procaed to coll ony Exttp.ordlnary General
Meetingi and the, clse ol such requlsition the fdlowing provlsiont
shall apply ;

(1) The requisition shall state the matters for the consi-
deration ol which the meeting is to called, shall be
signed by the requisitionlsts and shall be deposited at
the of f ice. The requisition may conpist ol several
docements in like from each signed by one or more
requ isitionists,

(2) Where to or more clistinct 'ntalters are specified in
requisition, the requisition shall be valid only ln
respest of those matters in regard to whictr the
requisition has been signed by the menrber to members
herein belore specilied.
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(3) lf the Board does not, within twenty'one days from tho
date of deposit of a valid requisition in regard to any

matters, procoed duly to call a meeting for the consi-' 
deration of lthese matters on a day not later than forty-
five days from the date of dbposit, the requisitionlsts sr
such of them as are enabled so to do by virtuo of
Section 169(6) (b) of the Act may themselves call tho

. meeting but any meeting so called shall . not be

commenced alter three months f rom the 'date of
dePosit'

(4) Any meeting called under this Article by tha requisi-

tionists shall 'be called in the same manner as neatly

as possible as that in which meotings are to be called

by the Board but shall be held at the office.

(5) Where two or more persons hold any shate iointly a

requisition or notice calling a meeting signed [y one

or some only of them shall for the purposes of this

Article have the same force and effect as if it had been

signed bY all of thom'

(6) Any rEasonabie oxpenses incurred by the requisitlonlsts

by teason, of the failure bf thb Board duly to call e

meeting shall be ,epaid to the requisionists by the
Company and any sum so repaid shall be retained by
the Company out of any sums due or to becom* dua
ftom the Company by way of fee or other remuneraiion
for their selvice to such of the Directors as 8re in
de[ault'

66. The Company shall comply with the provisions of Section

189 ol the Act as to giving notice of resolutions and circulating state-

ments on tha reguisition of rnembers,

(1) Save as. provided in sub-section (2) of section 171 at
the fct, not less than twenty-one days, notice shall
be given of every general meeting of the Company.
Every notice of a meeting shall specify the place and
the day and hour of the nreeting and shall bontain a

statement of the business to be transacted .thereat.
Where any such business consists of "speciat business"
as hereinafter defined there shall be annexed to the
notice a statemont complying with Section 173 12) and
(3) of the Act.
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(2)Noriceofeve]ymeetingoftheCompanyshal!bo
given to every member of the Company, to the

Auditors of the Company and to any person entitled

to a shate in consequence of the death or insolvency

ol a member in any mannol hereinafter authorised

lor tlte giving of notices to such persons. Provided

tlrat where the notice ol a general meeting is given by

advertising the same in a nawspaper circulating in the

neighbourhood of the Oflice under sub'section (3) ot

Section 53 of the Act, the statement of material facts
referred to in Section 173(2) of the ;Act nEed not be

annexed to the notice 8s lequired by that Sectlon but
it shall be ,nentioned in the advertisement that the

staten'tent has beerr forwarcled to the members of tlre
ComPanY.

(31 The accidental ommission to give any such'noticeto
or its non-receipt :by any mEmbor or othsr psrson to
whom lt should be given' shall not lnvalldate thn
proceedings of the meeting.

PBOCEEDING AT GENERAL MEETING

68. The ordinary business of an Annual General Meeting shall

be to receive and consider the Profit I Loss Account, the Balance

Sheet and the Reports of tho Directors and of the Auditors, to elect
Dirsclors in the place of those retirlng, by tolatiott, to appoint Auditors
and f ix their remunetation and to declare dividends. All other

business transacted" at Annual General' Meeting and all buslness

transaeled at any other general meeting' shall be deemed speciel

business.

69.' No business shall be transacled st any Genoral meeting

unless a quolum ol mernbers is present at the time when lhe meetlng
proceeds to business. Save as lterein otherwise provided f ive membe;s

Present ln Petson shall be quolum

70. Any act or resglution which under the provisions of these

Articles or of the Act, is perrnitte.d or required to be done or passed by
the Company ln:general meeting 

"'shall 
be sulficiently so done or passed

il eflected by an Ordinary Resolution as defined in Section 189(1) of
the Act unless either the Act ot lltese Artlcles specilically require suclr

act to be dbne or tesolution passed by a Special Hesolutiorr as defined
in Section 189(2) of the Act.

71, The Chairman of of tlre Board shall be

chair at every general meeting. lf there be no suclt
any meeting he shall not be ptesenl within fifteen
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timo oppointed lor holding such me6ling, or is unwilting to aet, the

member plesent shall choose snoth€r Dlrector Ps Chairm6n, 6nd lf no

Dhector be present, or' if all the Ditectols.present decllne to takg the

Chlir, then the members present shall, on a show of hands or on a pgll

ll property demanded, elect ono ol their number, being a momber

entitled to vote, to be Chairman'

72. ll within half-an-hour {rom the time appointed for the

meeting aquorum be not plesent, the meeting,. if convened Upon such

requisitlon as afolesaid, shall be dissolved, but in any other case it
shall stand adjourned to the same day ln the next week, at the aame

,tlme and. ptgce, ot to. guch other day and at such timo and place as the

Board may by notice appoint snd if at 'suqh adjourned meating s
quorum be not present, thope membors who ate'plesent and not being

less than two shall be s quorum and may transact the buslness lor
which the meeting was eallsd.

73. Every question submitted to a mEeting shall be decided !n

the llrst inctance by e show of hands, and in the case ol 8n €quality of
votos, both on s show ol hands and on a poll, the Chairman df tho

mootlng *rall have s casting vote ln addition to the vots to which he

may be entitled 8t I m€mb8r.

?4, At ony genoral moetlng, unleFs a poll is (before or on. ths
declarrtlon ol the rosult ol the show of hands) demanded by the Chair-
man of his own motion. or by a least five members having ths right rrf
volo on thr rerolution ln question and present in parson or by proxy
rnd hrvrrig not loss than one-tenth of the total voting power in respoct
ol ruch rosolution, or by any member or members present ln person or
by proxy rnd holding shares in the Company conferring a right lo voto
on 3rrch'rosolution, being share on which an aggrsgats sum has been
pai{ up which ii'not less thnn one-tenth of the total sum paid up on all
the shares conterring thit iight, a declaration by the Chalrmanr that the
resolution hes or has not besn' carried, either unanimously, or by a
plrticular majority, and Bn erntry to that effect in the book containing
ths minutes ol the proceodings of the company shall be conclusive
evldence ol the fact, without proof of the numbor or proportiori of the
vot€r csst ln lavour of, or against the resolution.

75, (1) lf a poll ber demanded as aforeseid .it shall be taken
forthwlth on a questlon ol adjournment or 6lection of
I Chairman snd in any other cass in such mannor and
at such time, not being later than forty elght hours
lrom the time when the demand was mado, and at
such placo sr tho Chalrman of the moeting direct+ and
subiect as aforesai4 either at once or aft[,r an lntorv.,!
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oladiournmentolotherwise,andtheresultoltho
pollshallbedemandecltobethedecisionoltha
mseting on the resotution on which tha poll was

domanded.

(2) The demand ol a Bolt may be withdrawn at eny time'

(3) Where a poll is to bo taken the Chalrman ol thg

meetlng shall appoint two sclutlneos, one at' least of

whom shall b-e a msmbor (not being' an olllcer or

enlployee of ths 'Companyt present at' the meetlng

proria"a such a membsr is available and willing to be

appoinled, to scrutinise the votes glven on the poll and

to tepott to him tltereon,

(4) On a poll a member entltled to more than oirs vote;

or hls proxy or othor person antitled to vote lor. hlm,

as the casc may be, need not, lt 'he vores, use all his

votes or csst ln the same way all the votes he uses.

(5) The dcmanct of a poll shatl not plovent the contlnuancc

of a meetlng lor the trancaciion ,of any business other

than the.guestion on which a a poll has been demanded.

(l) The Chalrman of s general m€eling may wlt[ thc

consont of any meetlng at which s guorum ls presant

and shall, ll so directed by the meetlng adiourn the

lams flom tlmo to time and ftom place to place, but

no buslness shall be transacted at any adiourned

mostlng other than ths buslness laft unflnlshed at tho

mseting from whlch the adlournment took place.

(2) When I meeting is adiourned for 30 days or mora

nolice of the adiourned rneetlng shall be given ln the
.sam6 manner as in the case ol an otiginal. meetlng
lbut othe,rwlse it slrall not be n6ce8sary to give any nollce
ol an adfournment or of the business to be transacted

at an adjourned meeting.

VOTE OF MEMBERS

(1) Save as hereinalter provided, on a show of hands

. ev€ry member prosent in pbrson and belng a holder
ol Egulty Shares shall have one vote and every psrEon
pros€nt either ai a Generel Proxy (as deflned ln
Article 82) on behalf of a holder of Equity Shsred,
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il he is not ehtitled to vote in his own rlght or, 8s e

duty authorised representstive of 'a body corpoiate.

being a holder of Equity Shares, ehall have.ohg t'ots'

(2) Save as hereinalter ptovided, on a potl the votlng
' - 

righto'of a holder of Equity Shares shall be ae cpecltled

in Saction 87 ol thb Act.

(3) No Company or body corpotate shall vote by ploxy

so long as a resolution of lts board of dlrepiot under

,: the ptovlgions of Section 187 of the act ls ln lotce and

the repregantatlve named in such resolution le pres€nt

at the general meetlng at whlch the vote by prony ls

tendered.

(1)Whoreacompanyorabodycorporate(hereinaftor
called "member company") is 8 membel of tho

Company, I psrson, duly appointed by resolution

ln actorJanae wlth ihe provislons of Sectlon 187 of

the Act to reptesent such membEr comPany at I
meptlng of' the ComPany, ahell no! by rssson of

such rppolntmen! be demand !o !-t-." 
proxy' and the

lodglngwiththeCompanyattheolliceol.production
, at lihs-'meetlng o!, tha cqry ol such resolution duly
: ilgned by one Ohector of euch' mamber company

and cgrtllle[ by hlm or them as belng a truo copy ol
ilio reaolutloh shall be acop-led by the eonnpanv
gl tuJllcient evldence ol the. vtlidlty of hls.appolntment.

, Such'a person shall be entitled to exerciss the sarne

rights; and' powers, lncludlng the rlght to vote by
:'prox| .qnibehalf of the member comPsny whlch he

rdpiesents, 83 ihat member company could exercise

if'lt:wers an individual member.

(2) Where the President oj lnlia or ths Governor of a- 
State is a meflber of the CompEny, the Presldent or,

ur ih. case may be, the Governor may appoint sueh

person ss. the thinks flt to act as hls reprssafllstive

at any" meetlng of the Company or 8t sny'moetlng of
any class of membgrs of the Company and suoh a

p6rson' shall be deemed to .be a rhember of the

Company and shail' bo erititled to exetclse lhe same

dghtr and powers, lncludlng the rlght tp vsto by

ploxy, as the Presldent or, as the case may bc the

Govsrnot could exerclse 8s a nlember of the

ComPanY.
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79. ll 8ny member be a lun8tie, .idiot or non"compose mentis

lre rnSy vote whethsr on a show of hands or at a poll by his eommittee,

(:uralol bOnis oI Other curator and such last mentioned persons rnay

give their votes by proxy provided that forty'eight hours at lsast

belore tho time of holding the meeting or adiourned meeting, ss the

i;sso may he. at which any such person proposes to vote he shall

rarirly the Board of his right undsr the Transmission Artiale to the

sh6res in respect of whlch he proposos to exercise his right undor

rhis Article. unless the Board shall have previouily admitted his right

to vols et such meeting in respect thereol'

80. Where there ate ioint-holders of any share any one ol
such persons may vot€ at any meeling either personally or by proxy
in respEct of such share as if ha were solaly entitled thereto ; and lf
more than one of such joint hotders be present st sny meeting elther
personally or by proxy, that one of the said persons so present whoso
namo stands llrst on tho legistor in respect of such share alone shall
be ontitled to vote .in respect thereof. Several exscutors or admlnis-
tlators of the deceasEd member in whosE narne any share is registered
shall lor the purposeg of this Article be dsemed joint-holdors
thereol.

81. On a poll votes may be given'either personatly. or by
proxy, or, in the case of a body corporato, by a representative duty
authorised as atotesaid.

82, (ll T,h. instrumeht appoirtting a proxy shall be in
wltlng under the hand of the eppolntor or of his
AttorneV d0iv authorised in wrlting or il guoh

appointor is a body corporate be under lts common
seal or the h6nd- of lts ofllcer or Attcirnei duly'' authorised. A proxy who ls appointed lor a speclfled
meiting only shalt be catled a Speeiat 'Proxy. Any
other proxy,shall be called a Genqral Proxy.

'i

(ii) 'A person,ma)4 be appointed a proxy though he ls not
a member of thd Company and every. nolice convenlng

.a mesting of the Company shall state this end that. a
. member entitled to attend and vole at the meeting is
entilled to Bppoint 8 proxy to attend vote instead
ol him.

83. The instrument appointing s proxy and the power of
Attorney or olhor authority (if any) under which it is signed, or I
notarlally cerlified copy of that power or authoiity shall be deposlted
at lhe oflice not less than lorry-eight hours before rhe time lor holding
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the meeting at which the pelson rlamsd in ths instrument putports t0
voto ln rospeet thereof and in default the instrum€nt of prcxy shall tist
be treated ss valid.

84. A vote given in occordanee with the terms of an lnsSrum*nt

appginting a plo6y slrall be velid notwithslanding the previous death or

lnsanrty Ot the prinelpol. ar revocation of the instrument, 8r transfer cf
tho share fn rcspoct ol which the vote is given. provided no intimatisn

ln wrltlng of lhe,death, lnsanity, levocEtion o,r traRsfor of tha ehare sha!E

hova bcen lscolved by tha Company at the offlee beforo {he vote is

glven ; Provlded nev€rtheless that tha Cha'ilman of any'megting strall be

entitled to requlra such ovldencs as he rnay in his discretion thlnk fit ef
the due sxecution ol an'insltumont ol proxy and that the same has net

been revoked.

. 85. Every instlument appointing a Spoeial Froxy shall bs retaime{$

by the Company end shall, as nearly as sircurnstancas wil! admit. be !+
the lorm oI to ths elleot lollowing :-

INDUSS FOOD PRCIDUCTS 8 EAUIPMENTS LIMITET)

l/We of

belng a memberof INDUSS FSOD PRODUCTS 6 EOUIPMENTS LI66ETED),

hgrely appoint of { or $allirre hitY}

o, tht ComPrnV to be hsld on the

and sl cnY rdiournm€nt thereof.

As witness my/our hand(s) this

signed by lhe said.

or faling hlm
)

on my/our behalf
General Meeting'19

Providod atways that an instrurnent appointing a $pecial Prn:iy r;:*y

b€ ln sny of the lorm set out in Schedule lX to the Aet

80. No member shall be Ontitled to axsrelsc uny vei{ing qi{i.!-;ls

elther pelsonally ot by proxy at any meeting of the Cormpanv' is'l rFEiis*:I

O, eny rhele3 leglstered in his nams on which any calls or e th+i sui"'l$

prasenfly paysble by him have not been patd or regard tc lr'i:icli ti:e

Company has exetcised any right of lien

87. (1) Any obiection as lo the admission or relectle* +: i
vote, gith€r on a show of hands, or, in a pol$ irrsr:e

in dus time, shall be refered to the Chairrnan urhr:

of

at myfour Proxy to aticnd and vote for me/us, arid

at the Annurl or Extroordinary, (as the case may bs)
day of

day of tg

nGrtriclion. oa
voling

Adlrrhrlon ot
rcicctlon or
v0l.
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shall lultlrwith detertilittp tlle salrr9, and sue h

detetmination rnade in good faitn shall be linal and

cortclusive.

l2l No objectiorr shatl be raised to the qualilic8tion of any

voler excepl 8t lhe meeting or adjourned meeting et

which the votc obiected to is given or tendeted and

every vote not disallowed at such moeting shall bs valid

lor oll putposes.

OIRECTORS

88. Until otherwise determinod by Spccial Resolutisn, the numbar
i:i th€ Dhectors of lhe Company shall not be less than throe or mor€
lirsn eleven.

89. The persons hereinafter named shall become and be the Flrst
Dirccters ol the Company :*

1. Sri V. S. Agarwal
?. Sri Shrish Agatwal
3. Srl Shanti Swaroop Agarwal

4. Sri Jugal Kishore Maheshwari

90. The Board shall have povrler, at any timc and ,frsnr rime to
time, to Eppoint lny person as I Director as an addition to the Board but
so that the total number of Directors shall not at any time excoed the
maximum number fixed by these Articles, Any Dlrector so appointod

"lrall hold olfice only until the nsxt Annual Generel Meeting of the Com-
r.rany and shall then be eligible lor re-election.

91. Unless otherwise determirted by the Company ln Ganerai
Meeting, a Director shall not be reguirod to hold any sharcs in the
Company os qualilication share,

92. (t) So long as any moneys are payabte by the eompany
to lndusrrial Development Bank of lndia (lDBt),
lndustrial Finance Corporation of lndia (lFCl). The
lnduslrial Credit and lnvestment Corporation of lndia
Ltd. ( tClCt), Lile Lif e lnsurance Corporarion of lndia
(LlC), Unit Trust of lndia (UTt,1 or Bny other flnancial
institution in respect of any' loan or ldans sdvanced by
them or so tong as any monsys 8rE payable by the
bompany on Debantures lseued by it, or so long as
lDBl, lFCl, lClCl, LlC, UTI or such other finsnslal

NtiffiLr.r r,i
'Dircetoia,

Fhrl blrre t+rg

Powcr el Eoard
lo rdd to ltt
numbor

$hrrs
Ourlltiestlon
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lnstitution(o) hold any oharcs in the Company purousnt

to sny .undenrrlting asElstance ot ae a result 6f any

convereton of ths loan lnto Equity Shatos, or any other

agroement or srr8ngement, end lf il l, _u"g_ tqrgld- -Lq
between tho Company and lDBl,lFCl, lCiCl, LlG, UTI

or such other llnanclel lnstitutlon(s' CIr Dehenture

holders, as the caso msy bs, then euch financla9

lnstltutlon(a) or Debentute holders shall be eritltlsd tc
appolnt ono or moro Directors on the Board ol thc

Company as may be agreed upon, between the Company

on the one hand and lDBl, lFCl, lClCl, LlC, UTI or suclt

other tinanclal lnstllutlon(s) or Debenture holdora on

tha other, and 8o remov€ and leplaee such Dltoctors.

Such Dlrectors shall not be liable to rEtira by rototlon

and the Company shall pay to such Dhectols normol

lees and €xP€neos to which ony other Dheator ls

untltl.d, Provldod, thet ll suoh Dlreotor, lc an ofllcor

of th€ Rarervo Bank of lndle or of lDBl, then notwlth.
rtrndlng anythlng olre sald anywhete ln these Attlsles.

no alttlng tees Ettall be payable to flm, but the Company

ahall lelmburso ,tho Reserye Bank oJ lndia or lDBl. as

, the case may be,' euch amounts as msy be pald by

Fasarve Bank of lndla or lDBl, to sueh Dlioctor or

Directors on sccount of travelling and haltlng allowanceg

snd other expenses under thelr respectivo rulss,.lol
.attending any nreetlng of the Board. or Commlttee ol
Eoard or ln connectlon wlth any other woik by guch

Directors.

(2) '1, tha agrebgate ol the Directors appointed under Sub'
clauss ('l) of this Articlo and the Managlng Dllestor,

appointed under Article 125 exceeds ons'thlrd of tho
total number, of Directors {or the tlme belng ol tha
Company, thon in determlning the Dlrectorg"appolnted

under Sub-clause (1) of this ArticlE and the Managing

Dlrector appolnted under Article 125 who shall not be

liablE to letite by' rotation, the Ditsctols appolnted under

Sub'clause (1) of this A(icle'shdll havo ptefetence over

the,Managlng Director appointed under AnlclE 126i

(p) ll, however, the number o[ Directors appointed
under sub'clauso (1) of thls Artlcle exceEds on€.thlrd
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{2v}
ol the total numhEr sf Diseatofs for the time hslng of
tho Gornpany then sueh of ths aloresald Dlroctora
oppointed under Sub-eleuso (1) ehall not be llable to
r€tlrb by rotatlon as rnsy tnavo been determlned by em

agreoment betweon the Gompany ond lDBl,lFCl, lGlGt,

LlC, UTI or such other $inaElcial lnstltution as the case

. 
m8y b8.

(1) Unless otherwise deterrninod by the Companir ln gencral
meeting, each Director shall be antitled to reeoivo out
of the funds of tho Company for his ssrvices ln attendlng
meetings of the , Board or a Commlttee of ths Boald,
s lee not exceeding Fs3000/- per meetlng of the Board
or a Committae of the Board attonded by hlm, The
Directors may also receive commiaslon (to be dividod
between them in such manner as they may, lrom timo
to timo determine and, ln default of deteiminatlon,
egually) on the net prolitd of the Company computed
in the manner refered to in sub-section (1) of s€ction
198 of the Act. All other remuneration, tf any, payabte

by the Company to each Diroctor, whether in respect
ol hlr services as I Managlng Dlrector oi a Direptor ln
the whole or part time employment of the Company
shall be determined in 'accordance with and subjoct to
the provision of thsse Articles and of the Act. The
Dilectors' shall be sntitled to be pald all lees for filllng
dOcuments which they may be requlred to llta undEr
the Act and shall also bE' entitled to be pald thalr
travelling and hotel and other expenses incurred in
consequence of their attending at. Board and Comrnittee
Meetings or otherwise incurred in ihe executton of tholr
duties as Directors.

(21 ll any Director, willing, shall bo calted upon to pbrform
extta servicos or to make any sPecial exsrtlon ln going
or reslding away lrom his place of business for any of
the purposes of the Conipany or in giving special atten
tion so thebusiness of the Company or as I mamber ol e
Commitree of the Board thon subjbct to Sections i9g,
309, 310 and 314 ol the Act, the Board may remunerale
the Director so doing either by a llxed sum or by a
percentage of profits or otherwise and such remunero-
tion may be either in addition to or in substltution for
any other remuneration to which he may bo sntitlod.

Dlscelor'e fees,'
lrmunurllgn
eRd orponers

nrml,!nsr&t80c
for eclrs lrsvla*
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94. The continuing Direstors may set notwithstanding elty

vscsncy ln thelr body, but so that if thc number falls bolow the minlrnurn

above llxed the Board shall not, except for ttre pulpose of fllling vacaa*
cies act so long es ths nunrber is below the rninlmum,

95. (1) The offiee .of a Dire0tor shall ipso faeto hcco!$e
vacant, if :-

(a) he fails to sbtain within the time specif6ed In sub-
section (1) of section 27A ol the Act or at any time
thereaf ter cease to hold, the share quallfication, if
8ny necessgry for his appointment ; cr

(bl he is found to bo of unsound mind by a Sour{ ofr

compotont jurisdiction ; or

(c) he applied to bc adiudicted an lnsolvent ; or

(d) he ls sdjudged an insolvent ; or

(el he is eonvicted by I court ol any olfence involving
morul tulpltude and lg s€ntenced ln lorpect
thercof to lmprlsonment for not lees then six
months; or

(t) ho falls to pay 6ny catt ln rospect of ehnres of ttr!€
Company held by hlm, whether elone or jointily

. with others, within slx months from ihe last date
lixed for the payment of the call unless the Canteel
Government has, by notifleation in thE Offieiel
Gaztstta, removed the dlsquallfieatisn lncurred by-

such failure; or

(g) he absents himsetf frorn three csnsecutivo me*?ings
of tho Board or from all meetlngs of the goard for
a continuous period of three months, wfilchever is
the longar without obtaining leave ol absenee fronr
the Eoards; or

(h) he (whether by himself or by any persom lor gris

benefit or on his account); or any firm ln which $re

.is a pailner, or any private companlr oll whle$e $te
Is a Director, aecept a loan, or any guersntets CIr

security for a loan, from the Company in contraven-
tion of Section 295 of rhe Act ; or

Vaertlon ol
olllcr ol
Olo.elorl



he acts im

Act; or

(?s )

contravontlour of Section 2gg of ihe

(i) ho becornes disquCIlifled hy an order of eourt under

Soction ?03 of the Acg; sr

he be removed fronn offioo in pursuanae of $eetion 284
of the Act : 0r

heving been appointod e Dlrector by virtue of his holdlng
any 'olfice or other empioyment ln tha Company,

he ceases to hoid sucl'l sffice or oiher anrployment ln
the Company ; or

(m) by notice ln writing to the Conrpany he resigns hls
ollice ; or

(n) any off,lcq or placo of pro$lt umdEr the Company or
under any subsidiery of tho Compehy ls held ln
oontravention of Section 314 of the Aet and by
operation of that Seetion hE is deemed to vaeato
olf ice.

12) Notwithstanding any matter br thing in sub-c!auses (d), (ei
and (lt ol ctause (1),"tha disqualification relerrsd to thoss
sub.clauses shall not take effect.

(a) For thirty dayc from tho date of adiudicatioEt scntoncs

ol order ; oI

(b) where an ap3":ea! or petititll'l is prelcrred witlrln t&re tir!rt1-;

days aforesaid agnirlst the adjudication soRtence or
conviction resulting in lhe sontence, or order until th6

expiry of severl ciays frorn the date on which such

appeal oi' petiiiun is disposld of ; or

(c) whero within the seven days sforesaid, a,i'i furthcr

8ppe8l or petition is preferred in respect of the adjudica-
tion, ggllenCor conviction or order, and the appaa!

or fletition, if altowed, would result in the removal of
the disqualilication, unti! such lurther appeal ot pstition

is'disposed of ;

(t)

(k)

(t)
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96. Any Director or other person referred to in Section 314 of tha

Act nlay be appointed to or hold any orfica or place of proflt und6r th6
Gompany or under any subsldlary of th6 company ln accordance lyith
the provisions of Section 314 ol the Act.

97. A Dlrector of this company may be or bocome a Dlreet,:r
of eny other Company pro;'noted by this Company or.,in whlch lt may be
intErested as I member, shareholder or otherwise and no guch Eiree€cr
shall be accountable fol any benefits received as a Director or msr,ber
o, such company.

98. subieet to the provisions of section zg7 ol the Act. nEirhcr
shall a Direqtor be disqulified lrom contractlng with the compony aither
as vendor,,purchaser or otherwise for goods, materials or servlces.os f*n
underwriling the subscription of eny shares in or debenturEs sl Bny
shares in or debentu;es of the company nar shsll any such contr.sct or
arranqem8nt enlered into by or on behalf of the Gornpany with s relative
of such Direclor, or a firnr in which such Dlrector or relatlva is a pattner
or with any other partner in such firm or with a private company of which
Dlrector is a member or director ; be avoided not shsll any Dlreetor se
contractlng or being such member or so int6rested be tlable to accslJr1t
to tho company lor any protlt teslised by ony such eontract or srrang$-
ment bY ro8son ol such Director holdlng office or of 'thE fidueiary relatlom
thEreby establislred.

99. Every .Director who is in any way, ri.;hathar direetiy (_]r

lndirectly, coneorlred or intetosted in a contrbct or arrbngernant. sfite.itrd
lnio or to bB entered into, by or orr behalf of the conrpany not !:erng :
conttSctior a;rangenlent entered between lhe company and en;, oilrer
compsny where any of the Directors of the company or two or moro cf
them togethsr holds or hold not more than two per cent of the paid up
shate capilal in the other company shall discloss the nature of his ccncern
or intersst at a rneeting of the Board as requlred by sectlon 2gg of the
Act. A general notico, renewoble in ihe last month of each f in:rne iai
yeat o( the Compalry, that a Director is a director or a member ef 8".!,
speciiied'body corporate cr is a mernber of any specif ied f irm end is r:
be regarclecl as colrcerned or inlerested in any subsequsnt e ,:Rtrsct r;l
arrangBment with tlrat body corporate or firm shall be suff icier,t ciis.jlo*r"r,e
of eoncern or interest in relation to any contract or arrangemeftt $c mcds.
ond oltsr such generol rrotice,. lt shall not bs neeessely .to 6lve sg:*ciai
rrotico reloting to 8ny particular conract or srrsns€mBmt !\Jkh Eriril.;
body corporate or firnr, plovided such generoi notics ls give- , -

meeting of the Board or the Director concerned iokes ,reasonabia si$*s
to secure that it is biought up and read at the first meeting of the Board
after it is given. Every Director shall be bound to give and frorn
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tirle to time renew a general notice as aloresaid in respect of all bodies

corpor6te of which he is a Director or member and of all llrms of which

he is a mentber.

100. No Director shall, as a Director. take any part in the

drscussion of, or vote on ony contract or arlAngement in whlch he is in

any way, whether directly or indirectly concerned or interested, nor

shall his pre$ence count for the purpose of lormlng a quolum at the

rirne of such discussion or vote. This prohlbition shall not apply to(a)

any contract if indemnity against any loss'which the Directote ot any ol
them nray suf lef by reason of becoming Or being gu1€ties fol a sUtety

lor the Company ; or (b) any contlact oI aliangsmsnt enteled lnto or

to bs entered into by the Company with a publlc Company, or wlth a

L.'rivate company which ls a subsidiary or a public company, in which
rlre interest of the Director ccnsists sclely in his being a director ol
such Company and the holder of shares not exceeding in nurnber or
value the amount requisite tb qualilv him fof appoiniment as a Director
tlrereof,',he having been nominaled as such director by the Company ot
in his being a member of the Company holding not mote than two per

cent, ol the paidi share capital of the Company.

BOTATION OF DIRECTORS

101. Not less than two-thirdsr of lhe total

shall be persons whose period ol oflice is liable

retirement of Directors by rotation.

Dhcumlon rnd
votlng bY
Dhctor
lntmrtcd

number of Directors Propo,tlon lo

to determination by iSIliJJ

Rolrtlon rnd
r3thrmonl 6l
Oh.clo.r'

102. At each Annual General Meeting of the Company onethi,C
ol such of the Directors for the time being as are llable to retirb by rota.
tion, or if their number is not three or a multiplo of three, then the number
nearest to one-third shall rstire from olfice"

103. The Directors to reti,e by rotation at,svery Annuat Generat

Meeting shall be those. who 'have been lopgeet ln' o{llce slnce their last

appointment, but as between psrsons who becorhe Diiectors on tho samo

day those to retire shall. ,in default of and subiect to any agreement

among thenrselves, be delelmined by lot.

104. Save as pernritted by Section 263 ol the Acl, every resolu-

tion of a general meeting for tlre appointment of a Diiector slrall relate to
onti nanted individual onlY.

105. The Company at the Annual General Meeting at which a
Director retires by rotation in manner aforesaid may ,ill Up the vacated
olfice by appointing lhe retiring Director or rome other person thereto.

Whlch Dlrcctsts
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It the place of the retiring Director is not so filled up and thc

meeting has not expressty resolved not to fill the v€cancy, the meetlng

shall stand adiouined till the sams day ln the next weok, 6t the same

tifie andipliee or"if that day is a Fublic holiday, till the next succeedlng

day which is not public holiday, at thE same time' and place. lf, at the

ajourned meeting atso tho place ol the retiring Director ls not fllled up

,;O ttrut meeting atso has not oxpressly resotved not to fill the vacancy

the retiring Dlrector shall be deemed to have beEn re'appointed -af the

adiourned meotlng unless :-

(a) at the meeting or at tho ptevlous msetlng 6 r€solutlon

for the re-appointment of such DlrEctor has been put to
ths vote and lost ; ol

(b) the retiring Director has by notice in writlng addressed
to the Company or tha Board expressed hls unwllllngneos
to be t6'sPpointed ; or

(c) he is not qualified or ls disqualif ied for appointment i or

(d) a rosolution, whether speclal or ordinary, is required
for his sppolntment or re-appolntment in virtue of any
provisions ol the Act ;

(e) the provision to sub-section (2) of Sectlon 263 of the
. Aot ls appllcable to the cese.

106, The Company in general meeting may from time to tlme
increase or rsduce the number of Directors within the limits fixed by
Article 88.

107, The Gompany may subject, to the provisions of Section 2g4
of the Act, by ordinary resolution of which Special Notice has been
given, remove any Director before the expiration of his period of olflce
and may by ordinary resolution of which Spacial Notice has been given,
appolnt another person in his stead ; if the Director so removed was
appointed by the Company in generat meeting or by the 'Board under
Article 108. Ths person so appointed ehall hold office until the date
up to which hls predecessor woutd have held office lf he had nol been
so r6moved. lf the vacancy created by the removat of a Dlrector undar
the provisions of this Articlc is not so filled by the meeting at whicl.r
he is removed the Boatd may at any time therealter fill such vacancy
under the provislons of Artlcle 108.
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108. ll any Director appointed by the eompany in gonerel

rneeting.vacatEs oflice as a Director before his ternr of olflee will eNplre

in tha normal coulse. the resulting casuat vacancy may be lilled up by

the Board at e meeting of the Eoard but any person so appointed shall

retain his ollice so long only as the vacating Director would have retained

rlre same il no vacancy had occurred. Provided the Board may not fill

such a vacancy by appointing thereto any person who has been temoved

lrom tho Ollice of Director under Articlo 107.

109. No porson not being a IEti?in0 Director shall be eligible

f or appointment to the Olfico of Ditector at any general meetlng unless

he or some member intending to propose him has, not less than foutteen

days bafore the meeting, lef t at the 0ffice a n0tice in writing under his

hand slgnilylng his candidature for the olfice of Director or the lnten-

tion of such member to propose him as a oandidate for that ofllce as

the case may bs. The Company shall inform lts members of tha candi-
dature of a person lor the oflice of Director of the intention of a membar

to propose such petson as a candidate lor that office, by servlng
individual notices on th€ members not lsss than seven days before the
general meeting ; Provided that it shalt not be necessary.for the Company

to servo the individual notices upon the members as afgresaid if the
Company advertises such candidature or lntentlon not lese than sevsn
days before the general meeting in a( least two newspaper circulating ln

rhe place where the ollice is locbted, of which ona is publlshed ln the
English languaga End lhe other ln tho regional language of that place.

ALTERNATE DIRECTOBS

1 10. The Board may appoint any pptson to sct as alternate

Oirector for a Director during thE lattet's absence for a perlod ol not
less than three months lrorn the. State in which meetings of the Board

oie ordinarily held and such appointment shCll ltave effect and such

apBointee, whilst hE holds office as an alternate director shall be entitled
to notice of meetings of the Board and to attend and vote thereat

accordingly ; but the shall. nol require any qualif ication and shall ipso

facto vacate olllce lf and when tlre original Dlrector leturns to thE State

in which meotings of the Bdard are ordinarily held or the original Director 
.

vacates olllce as a Director.

PROCEEDINGE OF DIRECTORS

1 1 1, The Board shall nreet together at lEast one e in every three 
$,?ll,,t%-,rrronths lor the despatch ol business and may adiourn ond otherwlse I

regulate its meetings and proceedings as lt thlnks flt ; providsd th6t
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at least four such meetings shal! be held in evely year. Notice in

writing of every meeting of tho Board shall be given to every Director

for the time being lndia, and 8t his usual address in lndla to every

other Director. 
:.

112 A Director may, at any time, and the Manager or Secretary

shall, upon the reguest of a Director made at any time conve,ne a meetlng

of the Board,

113. The Board shall appoint a Chairman of its meetings and

dBtermine the period for which he is to hold ollice, lf no such Chaitman

is appointed or if at any meeting of the Board the Chairman be not

present within live minutes after the time appointed for holding the same,

fhe Directors plesqnt shall choose some one of their number to bo

Chairmtn of such meiting.

114. The quorum lor a meeting of the Board shall be determined

lrom time to time in accordance with the provisions of Sectlon 287 of
the Act. lf a quorum 'shall not be presant within lilteen minutes lrom
the time appointed f or holding . meeting ol the Board, it shall be
adjourned until suah,date and time as the Chairman of the Board shall
appoint.

, 118. A meeting of the Board at which a quotum be present shall
be conrpetent to exsrcise all or any of . the authoritios, powers and
dlecretlono by or under thEse Atticles or the Act for the time being vosted
in or exercisable by tho Board.

:

116. subiect to the provisions oJ section gl6, 372(E) and 3g6
ol the Act, questions arising at any meeting shall bE declded by g majority
of votes, and, in caiO of an equality of votes.' the chairmrn .h.ll r,rr. u
second or casting.vote.

117. The Board may subject to the provisions of the Act, trom
time to time and at any time, delegate any of its powers to a Committee
consisting ol such Director or Direcrors as it thinks fit and may from tinre
to time, revoke such delegation Any Comnrittee so formed shall, inlthe
exercise of the powers so delegated, conforrn to any regulatiorls that may
lrom time to iime be imposed upon it by the Board.

1.18. The meetihgs and proceedings of any suc[ Committee
consisting of two or more rnembgrs shell be,goverrted by the provisions
herein contained lor regulating the meetings and. proceedings of the

Procerdlngr ol
Conlmitloe
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Board so lar as the same are applicable thoreto, and ere not super3eded

by ony regulations. made by the Board under ths laat pleceedlng

Article.

ttg, Acts done by a person as a Dlreetol sholl be valld, not. lY.henrerpl.e

wirhstanding rhst it may atterwards be dlscovered that his appolntmsnt 3J,f-liilil',llf,"o

wes invaild by raason ol any defect or dlsquallllcstion sr hed termlnatod, lillillli*u
by virluq of any provisions contained ln the Act or ln thoge Artlclea. 'ot6'

Provided that nothing in this Article shall be deemed to glve valldity to

acts done by a Oirector after his appointment has bsen shown to tho

Company to be lnvalid or to have terrninated'

i20. (1) Save in those cabes where a resolution is requlted by

Sections 292, 297, 316, 372(5) and 386 of ths Aot,

to be passed at a meeting of the Boald, s rotolullon

shall bE as valld and effeotual 'es lf lt hag been passed

at.ameetlng of tho Board or CommittEeof the Board

as the cass may be, duly called and constituted ll a

draft thersof ln wtlting is circulated, togethor wlth the
nocesrsry pap6rs, Ef any, to all the Ditectors or to all
the members of the Committee of the Board, 'as the case
may be, then in lndia.(not belne less in numbor than the
quorum fixed for a moeting of the Board or Commlttes,
as the case may be) and to all other Dlrectors or
Tnembers of the Committee at ..their, usual address in
lndia, and has been 'bpproved 

..by buch of them as'are
rhem in lndia <ir by a majority of stich of them as aro
'entitled to vote on the resolution.

(21 A resolution under Sectlon 262 of the Act to fill up a
casual vacancy in the Board shall be passed at a meeting
of the Board.

MINUTES"

121 . ( I ) The Board shall, in accotdance with the provislo ns Mtn.uru6 ru be

ol Section 193 of the Act, cause minutOs to be kept mtdt

by making 
- 
withiri thirty days of the conclusion ol

every geneial rneeting and of every meeting of the
Board or of every committ6e of the Board entrles
thereof in books provided for the purposB with their
pages consecutively number'ed, each pagd of every sueh
book being initlalled or signed and the last paga of the
record of proceedings, of each meeting in such books
being dated and signed, in tho case of minutee of

narolutloii
wllhout SErtii
mrlllng orcsBt
ln corlsln esros
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pr'oceedingsolsmeetingoftheBoardorofa
Commlttee tliereof, by the Chailman of the said

.meetingortheChairmanofthenextsuccgedlng
meeting,and,inthecaseofminutesofprocegdlngs
of a ieneral meoting. by the Chairman ol the same

meetingwithinthebfotesaidperiodoflhittydaysor,
in the evenr of tlre death or inability of that cheir-

man within that period, by a Dlrector duly authorised'

by the Board lor the purpose, provide that ln no csss

shall the mirtutes of proceedlngs ol a meetlng ba

attached to arly such books as aforesald by postlng

or othelwise'

The minutes shall contain particulars :

(a) ol the flames of the Directors ptesent at each

meeting of the Board and of any Commlttee of
the Board and in the case of each resolutlon passed

at ths meetlng, the nam€s of thb Directors, lf

3oy, dissenting flom or not concurtlng in, the

resolution ;

(b) ol all' orders made by the Board and Conrmittqes

ol the Board ;

(c) o, atl appointments of Directors and other offlcers

of the ComPanY; artd

(dl of slt proceedings of general meethgs of the

Company and of meetings.of the Board and

Committee of the Board.

The minutes of each meeting shall contain a fair and cortect

summary of the proceedings thereat.

Provided that

which the Chairman

oplnion:-

no matter need be included in any such Mlnutes

of the fieeting, in his absolute discretlon, ls of

ta) ls, or could reasonably be regarded as, idofamatory

of any person;

(b) is irrelevant or immaterial tp the proceedings : or

(c) is detrimentat to the intsrest of the Company.
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(2) Any such Mlnutes of any meetlng, of the Board or ol

any Committee of the Board oi ,of the Company in

generat meeting it kept 'ln accordance with the

provisions of Section 193 of the Act, shall be evidence

of the mattets stated in such Minutes. The mlnuto

Eooks of genetal moetlngs of tho Company shall be

, kept at the lolllce and shall be open to lnspection by

members dudng the hours ol 11 A.M. and 1 P'M' on

such business days as the Act requires them to be open

lor inspection

POWERS OF THE BOARD

122. Subject to the provisions of the Act, the control of the

Company shall be vested in the Board who ehall pay all exponses

incurred in promotlng and registering the Company and shali be ontltlsd

lo exerclse all 'such powors, and to do all such acts and thlngs as the

Company is authorised to exercise and to do ; Provided that the Board

shall not exetcise any powsr or do any oct or thlng which lq ditected or

requi;ed, whether by the Acf or any othar statute or ln tho Memolandum
of the Company or by these ArticleE or othetwise, to be exerciged or
done by tlie Contpany in general megtirg; Provlded further that ln

exercising any such powet or doing any such act or thlng, the Board

shell be sublect to tho proyisioni in that Uttratf coqtalned ln.theAct
iri"V 

",t-"-rittut" 
or in ihe Memorandrim of the Comiriiny or'in these

Artlcles, or in any such regulations not lnconsistent therewlth and duly
nrade there.under, inctuding regutations made by the Company in general

meeting. but no regulations made by the Company in general meeting

shall invalidate any prlor act of the Board which would have baen valld

if that regulations had not been made.

COMMENCEMENT OF NEW BUSINESS

123. The Company shall not 8t any time commence any business

in relation to any of the objects in. plause lll(c) of its Memorandum of
Assoclation unless the provisions of Si,rb-sectlon (2A) of Sectlon 149

ol ttre Act have been duty complied wlth by lt.

r-ocAL MANAGEMENT

124. Subject to the provisions oi the Act, the following regula-
tions shall have effect

Grnesel Fswars
ol Gonprny
vrrtrd lo ifie
Bord

Compllsnet
brlorc
comman6ernofrE
ol new bualnrsr
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(1) The Board ffiay, lrom time lo time, provide for the
management of the affairs of the company outside
lndia ( or in any spgcilied locality in lndia,) in such

manner as it shall think fit and the provisions contained
in thE four next following paragraphs shall be without
prejudlce to the general pow€Is conferged by thls
paragraph.

(2) The Board may, from time to time and at any llme,
establish any Local Offices for managing any of the
affairs of the Company outside lndia, or in any specilied
locality in lndia, and may appoint any persons to be
Of ficers of such Local Ollices or any msnagers or sgents
and may fix their remuneration and, save 8s provided

' ln Sectlon 292 of the Act, the Board may, from tlme
to time and at any time, delegate to any person so

appointed eny ol the powers, authorities and discre-
tlons lor tha time being vsstsd ln the Board ani m.y
authorise tho Officors for the tlme belng of any such
Local Offioes or any,of them to fill up any vacancies
therein and to Ect notwithstanding vacanoies ; apd any
such appointment or delegation may be made on such
terms and subfect to such conditions as the Bo6rd may,
at any time, remove any pgrson so appointed bnd may
annual or vary any such delegation.

(3) The Board may at any time and from time to time, by
Power-of .Attorney under the seal, appoint any persons

"to be the Attorneys of the Company for such purposes
and with suoh powers, authorlties and discretions
r not exceeding those which may be delegated by rhe
Board under the Act ) and lor such period and subject
to such conditions as the Board may, from time to tima,
think f it ; any such appointment ntay, lf thE goard
thinks f it, be made in favour of the rnenrbers or any of
the members of any Local Directorate estabtished as
aforesaid, or in favour of any company or of the
lnernbcrs, tJirectors, nonrilrees, or of f icers of olly
Cornpany or firm, or in favour of any fluctuating body
of persons whEther nominated directly or lndirectly
by, the Board ; and any buch Power-of -Attorney may
contain such provisions for the protection or conve.
nience of persons dealing with such Attorneys as the
Board thinks fit.
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(4) Any such delegates or Attorney as afolesaid may be

authorised by the Board to sub-delegate all or any
of the powers, authoritios and dlscletions for the time
being vosted in lhem subject to the provisions of
the Act.

(5) The Company may exercise the powers confereU by
Section 50 of the Act with regard to having an Official
Seal for use abroad, and such powers shall be vested
ln the Board, and the Crrmpany may cause to be kept
in any State or Country outside lndia, as may ba
pormltted by the Act, a Foreign Reglster of Members
or debentureholders resident in any such Slate or
Country and the Board rnay, from tlma to lime, make
cuch reguretions as it .may think fit respecting the
keeprng of any such Foreign Register, such regurations
not baing lnconslstent with the provlsions of secrions
157 and 158 of the Act; snd tho Board may, lrom
time to time. make spch proviqions as lt may ir,inr tit
relatlng thereto and may comply wlth the requirements
of any local law and shall, in any case, compty wlth the
provlsions of Secrlons lEZ and 169 of the Act.

MANAGING DIRECTORS

126, Subjact to the provisions of Sectlone 1g7A, 269, St6 and
3t 7 ol the Act, the Board fily, from' tlme tb tlme, appotnt one or more
Dllectorc to be Managing Dirsctor u Managlng Dlrectors of the
Company, and may, ftom tlme to time ( subject to the provlslons of
any conttsct between hlm or lhem and the Company ), remove or
dlsmlss hlm or them from offlce and appolnt another or others in his
placa or their places.

i26. Subiect to th'o' provisions .of S'ection 268 of the Aet,
, Managl"g oir.oior, shall not,' wtrite ti"bi'"ontiiuir lo irro rhat offlce,
be sublect to lptlrement by rotallon, 

, 
and he shall not be reckoned

.as Dlroctor fo: lhe puipose of determinlng the rotation of retirement
ol ohectore or ln lixing the number of Directors to rstlre, but ( subject ,

to the provlslons ol any contract betweon him and the company 
1

he shall be rtibiect to the samo provlsions as to resignatlon 
"njrcmoval ar the. other Dlrectors, and he shalt, /pso lacto and lrrrJmtalv,

caass to ba a 'Managing Director if he ceases to hold the offlce oi
Direo'tors llom any causo.

^ 127, subjeot to ths provisions of sectione 30g,310 and Bl1
oithe Act, a Managing Dhector shalt,'ln addlflon to the remuneratlon

5ub.dr lege !ior

rScrl lar uco
cbrord

Ferrlgn frgirtei

To whrl prsvi"
rlon he sh*ll
bs eublest

Powirts
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lng Dlr.olot

Rrnturntetle*
ol Mrnffitnfi
Dlr.ctar
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payablo to him as a Director of the Company undsl these Articles, receive

such additional rsmuneration as may, from time to time, be sanctioned

by the Company.

128, Subject to the provisions of the Act, in particular to the

prchibitions and resirictions conlained in Section 292 thereof, the Board

may, lrom time to time, entrust to and conler upon I Mana'ging Director

for the time being such of the powels exercisable under these presents

hy the Board as it may think f it, and may conler such powels for such

tinle, and to be cxercised for suclt object and pUIposes, and upon suclt

terms and conditions and with such restrictions as it thinks fit ; and the

Board may confer such powers, either collaterally with, or to the

exclusion ot, and iri substitution for any of the powels of the Board in

that behalf ; and may lrom time to time, Ievoke, withdraw, altsr or vary

all or any of such powers.

THE SEAL

129. The Board shall provide lor the safe custody of the Sdal and

the Seal shall never bs used except by the authority previously given of

the Eoard or a Committee of lhe Board authorised by tlre Board ln that

behalf, snd, save as 'provided In Article 14(1) hereof. any twb Directors,

snd the Secretary or such other person as the Board may appolnt ehall

rigi a6ry lnstrurnent to which the Seat ls affixed. Provided nev€Ithe-
less, that lny lnstrument belJring, the Seal of the Company end lssued

lor valuable consideration shall be binding on the Company notwith-
standing any irregularity touching the authority of the Board to issue

the same.

ANNUAL. RETUBNS

130. The Compahy stiall comply with tho provisions of Sections

159 and 161 of the Act as to the maklng of Annual Returns.

BqSERVES

131. The Board nray, from time to time before recommending

any divirlend, set apart any and such portion of the profits of tlte Com'
pany ss it thinks lit as Reserues to rneet contingencies or for the liqulda-

iion of any debenturesj debts or otlter liabilities of the Conrpany, lor

€qualisation of dividehds, for repairing, intproving or maintalnlng any

ol the property ol the Company and for such purposes ol tha Company

as the Board in its absotute discretion thinks conducive to the lnteresls

of thg Company ; and may, subiect to llte provisions of Section 372

of the Act, invest ttle Sovoral iums so set' aside upon such investmentg

( other tfuan shares of ttie G6mpany ; as it may think fit, and from

tirne to time rJeal with and tbry such investlnedts and dispose ol all

Cuslody ol
Scel

Annuol Fllurnl

Recetveg
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or 8ny part thereol.lor the bEnefit of the compary1, and may divido the

Beserveg 01 into such special funds as it thinks fit, with lull power to

employ the Rsselves oI any palts thetoof ln the business of the Com-

pany, 
-and 

that without boing bound to koop the samo separate from

the other asssts.

1gZ, All moneys carried to tho Fleserves shol! nevertheless remain

and be prolite of thE Gompany epplicablo subject to due provlsions

being ntadg lor ectual loss or deprcciatlon, for the payrnont of dlvidertrds

and such moneys and alt ihe other moneys of the. Gompsny bt(olg

immediatety required for the pulposo3 of the, eompany rnoy, suhio6U

to the provlslono of Sectlons 370 and 372 of the Act, bE invested

by the Board ln or upon such investments or secprltles as lt may select

oi ,ry be used as working capital or may be kept at any Bank sn deposlt

or othelwlsB rs tho Board may, ltom tlme.to'tlmo, think propor.

ln'./BUtffienl
of mioltoy

CAPITALISATiON OF FiESEHVES

133. Any ganeral meeting may upon the rooommondation of tho 3i'.'lllir:'f"

BoArd lgsolva that any moneyo, investments, or oth6r assets forming

part of the undlvidsd prolito of tho. Company atandlng to the credit

ol lho Beterves, or 8ny capltal Re-Jomptlon Fe88Iv8 Account, or in the

handr ol the Company and availablo lor dlvldend or leprBssnting

prsmlums recelved on ths Issuo of sharss and standlng to the credlt

of the Share Fremlum Accousnt he capltallsed and dlstriberted smongst

such ol the shateholders as would be entitled to rscolve tha esnra if

dlatributed by way of dlvldend ond ict the samo Fropotttrons CIut thn

lootlng that they beoome ontltlod thersto as c.apltai and chatglE:'Hry *irxy

patt o, euch capitallsed Lund be qpPlied. on behall of such shareholders

in paying up.ln lull any unlssuod shares, debentures or debenture stock

of th6 Company whlch shall be' dietrlbuted accordingly or in or towards

paymont of tha uncalled liabllity on ani lssued sharos, and that such

distrlbution oi payment shall be,.accepted by such shateholders in lull
satlrtgctlon ol thelr lnlgresl in the saicl capitalised sum. ProvidEd that

Eny qum Bt8ndlng to th€ credlt ol a sharo premium sccount or a Capilal
Flodamptlon Rclerve Account moy, {or the purposa of thle Articlo, only
be gpplied in the paylng up of unissueel shares to ba lasued to members

ol the Company ar fully paid bonus shares.

134. A general meetlng .may
prolits of the Company not subiset
distributed among the members on tho

ssmu as dividend.

resolve that any undlstrlbuted . pndlrtrlbutrd
to chargo for income tax, bo
lootlng' that'they receive the
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135. For the purposa of glving elfect to any resolution undet

the two last preceedlng Atticles, the Board ntay settle any oilticulty
which may arls6 in regard to th6 distributton as it thinks expedient and

in particular may lssue ftectional certlllcates, snd may detemlne that
cash payments shall be made to any members ln order to adiust the

rights of all paltles and may lnvsst such cash ln truetees upon such

trusts lor the psrsons entitled to the divldend or capitaliied fund as may

sgem sxp€dient to the Board. Where requlsite I proper contract shall

be liled in sccordance with Sectlon 75 of the Act, and the Board

may appoint any person to sign such contraot on behall ol the
persons entitled to thg dividend or capitalised fund, and such appoint-
ment shall be effectlve.

DIVIDENDS

136. Subject to the rights ol members entitlqd to shates (if any)

with pielerential or spscial rights attached thEreto. tha profits. of the

Company which it shall lrom tlme to timo be determined to divlde in
respect ol any year or othar period shall be epplied ln the peynlEnt of

a dividend on the Equtty Shares ol the Company bul ao that a partly

paid up share shall only entitle the holder wlth reapect thsreof to such

a proportlon ol the dlstrlbutlon upon e {ully pald up share as the amount

paid thereon bears tothe npminal arirountof such share and so that where

capitat ls poid up in advancs of calls 6uch capltol shall not rank lor
dividends or conler a right to pgrtlcipate ln profits,

137. The Compsny in annual general meeting may declare a

<Jividend to bs paid to the members according to thelt rights and interest

ln the profits end may, subiect to thg ptovislons of Section 207 of the

Act, lix the time lor PaYmeht'

138. No larger dividend shall be declared than is recommendeci

by the Board, but the Company, in general msetlng may declare a

smaller dividend.

139. Subject to the provisions of Section 205 of the Act, no

dividend shall be payable except out o[ the prolltg of the Company

or out ol moneys provlded by the Central or 6 State Governmont

for the . payment ol ths dlvldend ln pursuancs of 8ny gusrantBe

given by such Govsrnment and no dlvldend shall catry lnterast sgainst

the ComPanY,

140. The declaration ol the Board as to the amoullt of tlte net

prolits of tfte Contpany shall be conclusive, subiect to the provisions

of the Act.

b eclatation
ol divldondr,

Bcstriclions on
amounl ol
dividandr

D ivitlsnd
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t4l. The Board moy, ftom timo to time, Pay to the membelr

such lnterim dividends 8s aPpear to the Board to be tuctilled by tha

prolits ol the ComPanY.

142, The Board may doduct from any dlvidend payeble to any

member all sums of monsy, il any, precently payable bV h|T to. tha

Company on socount ol calls or otherwlss in relatlon'to the ahatog ol

thc ComPanY.

143: Subiecr to the provisions ol Article 16, any general meatlng

declaring a dividend may adiust a call made on the membelr ol such

rmqunt as the mseting lixer, but so that ths call on eagh membel.ehall

not exoeed the dividend payable to him, and co that the oall be medo

pryable at the same tlme lt the dividend and the divldend may ba 3et

oll against the dobt.

144. No divldgnd 3}1all be payable oxa€Pt ln cosh. Provlded thrt
nothlng in lhc' loregoing shall be deemed to'pohlbit the capltallgtlon

ol proits or tctoruot ol the Company for the purpole ol luulng lUlly

Raid.up bonua shares or paylng up sny smount lor the llmo belng unpsldi

on the eharus trcld by thc mentbsrs o.l the Coinprny'

1

146, A tnnrls of rhires shall not psts, tho tights lo ffiI
dlvldand dcclrrcd 'lhcrson before lho leglstratlon ol the transfer by.lhe

Gompany.

146. The compsny may pay interott on capitsl taioed lor the

cgn3truction ol workr or bultdlngs when and ro lar oe h thall bs lulho-
dsed to do by Sectlon 208 ol the Acl.

147. No divldend shall be paid in rospect ol any shs]o exccPt

to the legisterod holdr of such sharo or to his order or to his bsnketr

but nothlng 'contrinsd ln this Artlclos ahall be dssmsd to rcquha the

bankers ol a reglstered sharehold.er to make a Eopsrels aPplicatlon to

tln Company lor tho psymonl ol the dlvldend. Nothlng ln thb Attlcle

shall be deemed to elfect ln any msnngr tho oporatlon o, futlclo 148.

148. Any one ol several peEsons whg ale legistered ae the lolnt-
holders of any ohare may givc. eflectuat rccetptc lor atl dlvldendr, bonueee

rnd olher paymsnB ln respact of su.ch thals.

149. Unlssr otherwice directed in rccotdance with Sectlon 208

of thr Acl. lny dlviden4 interesl or othet moneys payable ln.each ln

?e6pct ol a sher€ mty be paid Oy chogue 01 wattant ient througfu
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the post to the legistered address of the holder, or, in the case ol

lolnt.holders, to the logistal€d address ol that ono of the lolnt'holders
who is first namod in the Register in respect of the lolnt-holding or to

such ps?son 8nd such address 8s the holder or lolnt'holders, 8s the case

may bg m8y dlrect, and evely cheque or warrant so sent shall be made

payable to the otder ol the person to whom it is sent'

l50. Any dividend temalned unclalmed or unpaid shal! be dealt

with in the manner laid down in the Act'

BOOKS AND DOCUMENTS

15t. The Board shall cause to be kept in accordince with Section

209 of the Act proper books of account with respect to :-

(a) all sumr; ol money received and expended by the

Company and the matters in respect o[ whlch the

receipt and expenditure takes place ;

(b)' all saleri and pulchases of goods by the Company ;

(c) the bssets and liabilities of the Company ; snd

(d) any other patticulars as may bri lequired by the

Central Government.

152. The books ot account shall be kept at the Olfice or at

such othsr place in lndia as the Board may decide and when the Board

so decldes, the Company shall, within seven days of the decision,

file with the Registrar a notico in writing givlng the full addtess of

that other Place.

153. (1) The books of account and other books shall be

open to inspoction during businesa hours by any

Director Reglstrar ot other Officers authorised by the

central Government in thie behali'

(2) The Boatd shalt, from time to time, deiermine

whether and to what extent, and at what tlmes and

ptaces, and under wltat conditlons or regulallons, ths

books of occount and bqoks and documsnts of the

Company, other than those relEtred to In Articles
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121 (2) and 178 or any ol them, shall be opon to

tho inspeetion of the members not boing Oireetore

and no mombsr ( not being a Ditector ) shall have

any right of inspectlng any books ol aecount or bao[<

or document of the Comprny except es conferred by

. law or authorised by the Board or by the Cornpeny {n

General Meeting.

154. The Books of Account, of' the cornpany togethar with

the voucher tslevant to any ently ln such books of account shall bs

preserved in good order tor a period of not less than eiglrt years, frorn

the date ol lncorpotation of the Company and, after tho said pellod of

eight yoars, the books ol account ol the Company togother with the

voqrchers relevant to any entry in such books of account relatimg to o
psriod of not less than eight years immedlatEly preoeeding tho cu$snt
ye6i shall be ptesetved ln good order.

BALANCE SHEET 8 ACCOUNTS

155. At every Annual Generat Meeting the Board shalt iey beforo

the Company a Ealance Sheet and Proi[ and Loss Account made'up
ln accordance with the provisions of , Sectlon 210 of the Actand euelr

Balence Sheet and Prolit g Losc Account shell comply with tho
rsquirsm€nts of Section 210,211,212,216 and 218 and of Schedula V5

to the Act so far es they are applicabte to the Company but, eavo as

aforesaid, the Board shall not be bound to dlscloso grsater deteils of
the result or extent ol the trading end ttansactlons of tho Cornpany lhal.l
it may deem expedient.

156. There shall be attached to svsry Balance Sheer leid

before the Company I rgport by the Board complying. witfl Seotlom

217 ol the Act.

157. A copy of every Balance Sheet ( including the Prof it and

Loss Accounl, the Auditors' Beport and every document requlred by
law to be annexsd or attached to the Balance SheEt ) shall, Es pro-
vided by Sectlon 219 of tho Act, not less than twenty-ono days before
the meeting be sent to every such member, debenture-holders, trusts6
and other psrson to whom tho samo is required lo bE sent by thc
said Section.

158, The Company shal! comply wlth Seetion 22C at the 46.
os to filing copios of the Balance Sheet and Prolit & Loss Account
and documents required to be annexed or attach thereto with the
R eg istrer,
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AUDIT

159. Once at least in evory y€ar the books of Account ol the
Company rhall be oxamlnod by one or moro Auditor or Auditola.

100. The llnt Auditor or Auditole of ths Company rhall bo
eppolnted by the 

'goud 
withln one monih after the date ol reglatla-

tlon of the Company and Auditor or Auditors so sppointqd shall hold
olfieo unlil the' conclusion of the lirst Annual Geneml Meetlng, of
ttro Company.'

161. The company shall at each Annual General Meetlng appolnt
on Auditor or Audilors to hold ollice lrom the conclusion ol that moeting
until the conclurion ol the next Annual General Meetlng and eholl,
within ssvon dayr ol the appolntment, givo lntlmatlon thereol to
evory Auditor ro appolnted unlssg he ir or they are a l€thlng rtudltor or
Audlior. The appointment, remuneratlon, rlghts and dutleg of the Auditor
or Audltors shsll be regulated by Sectlon 224 to 227 ol tho Aet.

fiz Whore the Conipany hag a branch ollice the provlsions of
Soction 228 ol the Act shall appty

163. All noticeg, ol and other commuiricatlons relatlng to eny
general m€etlng of the Company which anY Dember of the Compony ie
ontitled to hrve s€nt to hlm shall also be lorwerded to tha Auditq of the
Company, and the Audltor ehall be'entltled to aitend any ganoral.meetlng

' and to be heard st any general mestlng which he attends on any pait oi
the bucincss which concerns him as Auditor.

164. The Auditors' Report ( inoluding the Auditors. seperate,
special or rupplimentary report, lf any ) shall bE read before the company
in general rneeting and ehall be open to inspection by any mamber of
ths compsny.

,5,5; Every Bblance sheet and profit & Loss Account ol the
compcny when audited and adopted by the company ln general meerlng
shall bs'concluslve except as ragards any error dlscovered thereln wlrhln
three montha next alter the odoption thoreof. whenever any such error
ls dlrcovcrcd wltltln that potiod the Account ahall fonhwlth bq"correctsd
cnd thcncelorth shall, subject to the Epproval ol the company ln genera!
meeting, be Gonclusive.

SERVICE OF NOTICES AND DOCUMENTS

166. (l) A notice cr other document may be glven by rhe
Compeny to any member eithar Fareonelly. 

,or 
by

sending it by post to him to hrs registered address
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or ( il he has no registered address ln lndia ) to lhe
address, it Efly, within lndia or outside lndia
aupplied by him to thru Compani for the glving of
notlceg to him.

(2) Whcre a nstiee or other documant lc sent by Servlcr br psst

port.

(a) Service thEreof shall be deemed to bo effected
by properly addressing, prepaylng end postlng
a letter cont€ining the notice or documant
provided that whers a member has lntlrmtod to
the Company ln advance that notlces or docu.
ments should be sent to him under a certillsate
ol posting or by reglstered post wlth or without
acknowledgoment due and heE deposited wlth
the Gompany a sufflclent Eum to defray the
0xpensos of dolng so, soR lce of the notica or
documentr shall , be deemed to be efleetEd
unlese lt ls sent in the manner lntlrnated by
the membor f and

(b) Such service shall be deemed to have teen
eflected :-

(l) in the caco cf o notlce of a meeting at
expiratlon ol forty-oight hsUre after the
lettsr oontsining the same is posterJ ; and

(ll) 'in any other case, ot the .iime et which ihe
letler would be dellvered in the ordinary
course of post

167. A notico or other'documont advertlsed In a newspaper
circulatlng ln the nelghbourhood of tho 'oflbe chall be deemed to-bo
duly gerviced on the day on which the adverlisement appgars on every
mgmber ol the company who has no regletered address ln lndle end
har not rupplled to ths compsny sn eddress within or outside lndia
lor the giving of notlces to hinr. Any member who has no registered
eddless ln lndia shal!, il eo required to do by rhe company, supplytho company wlth an address rn rndra for the glving of nstlees
tg hlm.

l{egls.e !o
membrn wha
havr fiotGuBllErJ
addlorr*ee 

-'



t{olie, to
joior.hoHtr

(48)

168" A notice or other doeument may be served by the

eonrpany on the ioint'holders ol a shale by giving the notice to
the joint-holder named first in the Register ln respect of the share.

169. A notice or other docunnent may be ssrved by the

eonrpany on the persons entitled ts a share in consequence of the

death or insolvency ol a member by sending it through the'post ln

a prepaid lett€r addressed to them by the namo, or by the title of
r€Br€sgntalives ol the deceased, or assignee ol the insolvent ot by

Eike description, at the address in lndia suPPlied for the purpose by

pbrsons claimlng to be so entitled, or until such an address has

heen so supplied. by giving tho notice in any manner ln whieh the

same might have been given if the death or insolvcncy had not
occuted.

170. Any .notice. required to be given by the Company to
tho nnernbers or any of them and not oxplossly provided for by

these Articles or by the Act shall be sulliciently given if given by

advertlsement.

171. Any notipe required to be or which may be given by

sdvertliement shall be adveltised once in one or more newspapels
clreulating !n the nelghbourhood of the offlce.

172. Any notice given the advertisement shalt deomed to
have been given on the day on which the advertisement shall flrst
sppeat.

1?3. Every parson who by opetation of law transfsr or by

other means whatsoever shall become entitled to any share shall be

hound by every notice in respect of such share which proviously to
his name and address being entered on the Registor shall have been

duly given to the person {rom whorn he derives his title to such

share,

174. Subject to the provisions of Article 169 any noticg or

document delivered or sent by post to or left at .the registetedraddress

of any member in pursnance of' these Articles shall, notwithstanding
sueh sresmber be then deceased and whether or not the Company

have notico of his decsase, be deemed to have been duly setved in

respect ol any registered share, whether held solely or iointly wlth
other persons by such membsr until some other person be registered
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in hir stead as tho holder or ioint-holders theteol bnd such service shall

lor oll putporss of thcse presents be deemetl E sulflelent servics of such

notlco or document on hls heirs, executors or admlnlstlstorg and ell

por3on, il any, jointly intelested with him in any,such sharc.

175. The service of documents in tlre event of winding up ol the

Company shall bE in accordance wiiir Section 53 of thE Act.

KEEPING OF BEGISTEBS AND INSPECTION

176. The Company shall duly keep and mainlain al ths Oltlce,
6m acsordanco with the tequirements ol the Act, in lhat behalf, lhe

following Registera :

?l*tlr ei
rnlc,r h
wrltlng ua

Rrglrtxr ttc. lo
ba rnalnlrlfic€
by Ccorur

(1) A rogleter ol inveslments not'h€ld by tho Company ln lta
own nlms pu;tuant to Seatlon {q(7) ot.the Act.

(2) A Reglrter of Chatgss purrulnt to Slctlon 143 of
thB Act.

(3) A Reglrter of Memberr pursulnt to Soatlon 150 rnd,
whcnevcr the Comprny ,hra more than 50 mamberr,
unle$, ruah Fegltter of mcmbclt h In s tom whloh
Itrcll conrtltutol an lndex, rn lndex ol membuE pui.
rueht to Sectlon 1,51 oI the Aot.

(4) A Reglster of Ronewed md Dupllcate Coillfic.tlt
pursuant to Rule 7t2l ol the companler (lerue ol shrrc .

Ceilllioates) Rules, 1960 orrny statutory rnodlllcrtton
or le-anSctment theleof,

(5) A Reglcter of Dobenture:holderrpursuantto Scotlon tE2
rnd, whsnever the Gomprny hal , moro thrn, E0
Dcbentuto.holderr, unleru ruoh Fcglrter ol Dtbtntutr.
holdera ltrcll constitutcr ln lndcx, an lndex of Dcbcn-
turd.holdors pursuant to Soctlo n 16212t of the Act,

(6t A H0glater of Contraqt$ pursulnt to :SEctlon 301 ol
the Act.
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A Register of Directors, Manager, Managing Director and

Secretary ptitst,ant to Section 303 of the Act.

A Register ol D!rector's Shareholdings pursupnt to
Section 307 of the Act.

(9) A Register of Loans etc, pursuant to Sectioh 370 oI
the Act,

(10) A Register lnvestments made by the Company in shares
and debentures of bodies corporate in the same group
pursuant to Section 372 of the Act.

177. The Company shall comply with the provisions of Sections

39, 118,163,'!92, 196, 219, 301', 302, 304, 307, 370 and 372 o1 the Act

as to th€ supplying of coFies of the Registets, deEds, docum€nts.

imetrr.lrnohts, retulns, certificates and books therein mentioned to the
petsons, therein speeified when so required by such pelsons, on psyment

at'tho chaiges, if any presCribod by the said Sections.

'178. Where under any provlsions of the Act any persons, whether

a member of the Company or not, is entiled to inspect, any tegister,

trsturn, certilicate, deed, lnstrument or documents required to be kept or
rnalntalncd by the Cornpany.,tfe person, so entitled lo inspection shall

be permltted to inspect the same during the-'.hoursof 11A.M and

i p"tyt. on such business days as the Act requiies them lo be open for
inspection.

179. The Company may, after giving not less than seven days'
previous notice by advertisement in soms newspapers circulating ln tho

district in which the Otfice is situated closs the Hegister of Members sr
the Register of Oebenture-holders, as the csse msy be for any period or
periods not exceeding in the agg,egate forty.five daye in each year but
nol excegding thirty days at anF one tinle.

BECONSTRUCTION

180. Subiect to the ptovisions of 'the Act, on any sale

undsrtrklng ol the Compan'.y, the Board or thE Llquidators
winding-uFi may, lf authorised by Special Resolutlon accEpt

(1)

(8)
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paid up shales, ot partly paid up sltares, dsbenlures or securities of any

othor company, whether incorporated in lndia or not either then existlng

or to b6 formed lor the purcilase in . whole oI in part of the property of

the COmpsny snd tha Board 1if tlre profits of the Company permit) or

the Liquldatols (in a winding-up) may distributs such shares or securities,

or any. other propstty of the Company amongst ths members wlthout

reatisation, Or vest the sama in ttustees lor them, and any Special Resolu'

lion.may provide for the distribution or afrproptiation of the cash, shares

or other securities, benefit or property, othsrwiso than in accofdance with

the sttict legal rights of ths member or contributolies of tho Company'

and for the valuation of any such ssctlrities or ploporty at such ptice

and in such, manner as the meeting may apf;rove and all holders ol

shares shall be bound,to accept or bound by any valuation ordisttibution:

!o suthorlted, and vJ!lve all rlghts ln lelatlon theteto, lavs only"lh Caao of

tha comprny h proporsd to b6 or la ln the courae ol belng wound irp,

such stotutory rlghts (if any) under SEctlon 494 of tho Act 83 t?o

lncapible of belng vtrled or oxcluded by these Artlclas'

SECRECY
181. Every Director, Managqr, Segetary, TrustEc lor'" the

Company, its ,nEmbers ot debenturo-holders, momber of a committeq

officer;, servsnt, sgen$ sccountanti-or othsr polson ornployed *n or'ebout
thE business of the Company shall, if so reguirod by the Board before

entaring upon his duties, sign a declaration pledging himself to obsorve

a strict seciocy rsspscting all transactions of the Company wlth' itE
customers and rtha stats of accounts with individual and ln mattErs

r€lstlng. thergto, and'shall by. such declaration pledgs himsalf not to
reveal any of the mattere whlch may come to his knowladge ln the:
discharga of his dutiee except when requirgd so to do by the Board or
by any 'g6neral meoting or by a Court ol laur and excopt so far ss rnay
bs necessary ln order to comply wlth any of the provlsions ln thsse
Articles contained.

, 182, .No member or other person ( not being a Director ) ehall

be entitled to entor upon tho property of the Company or to inipect
or sxamlne the premiees or propolties of' the Cornpany without the
permisslon of the Board or, subject to Artlcle 163 to require dlscovery
ol or any information respecting any detail of the trading of the e ompany
or any matler whlch Is or may be in the n8ture of a trade secret, myster!.
of trade, or sacret process or of any mslter whatsogver whlch rnay
relate to the conduct of the business of the Company and which in the
opinion of the Board it will be inexpedient in the interest of the Gompany
to communicate.

8rdrray
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WINDING.UP

183. lf the Company shall bE wound up and the assets avsilable

for dlstribution among the members 8s such shall ba sufficient to rspay'
the whola of the paid up capital such assets shall be distrlbuted so that
as nearly as may .be the losses shtill be borne by the members in 'iliopor-

rion to the capital paid up or which ought to have been pald Up at the

commsncement ol the winding-up on.the shares'held by them iespec-

tively. And il in a winding-up the dssets available loi distrlbutiop among
the members shall be more than suflicient to repay the whole'of the

capital paid up at the commencement of the winding-up, tha excess shall

be distributed among'st the members in pioportlon to the capital at the'
commencemEnt of the wlnding-up paid up'or which ought to havo'boen.
paid up on the shares held by them respectively. 'But thls Article is to
be without prejudlce to the rights of the holders of shares isdued upon
epecial torms and conditions.

184. lf the Company shall be wound up, whethsr voluntErily or
otherwise the liquidalors may, with the sanction of a special Besolution,
divide among the contributories, in specie or kind, any part of the
ssset3 of the Company and may, .with the like sanctlon,"vest any patt
ol the assets of the company ln Trustees upon such trudts for the uohitit'
of the contributories, or any of them, as lhe liqtiidetors, wittr the like
sanclion, shall think !it.

INDEMNITY

ind.mnit? 185. Every Director, Manager, Socletary or Officer 'of thii
Company or any p€rson ( whether an officer of the Company or not,)
employed by the Company and any psrson appointed "Auditor 

shall ba

lndemnllied out ol the lunds of the Company against dll lia[iliiy lncuried
by hlm ir ruch Director, Manager. Secretary, Officei, Ernployee or Audiior.

, in delendlng any proceedings whether civil or criminal, ln whlch:judge-,,
mint lr glven ln his favour, or in which he is acquitted, o.r in connec$on'
.wirh' any applicitioh under Section 633 of the Act ln whlch reliaf is
granted to him bY the Court'
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Signatures, Name6, Father's Names,

Addressos and OccuPations

of Subscribers

Signatuter. Ntmet, Fathrt'r Namcr,
Addrcrer & Occupationt

ol Wilntrros

1.

2.

3.

5,

6,

7.

VISHAN SWARUP AGARWAL

S/o. Late L. DwarkaPorshad
I1, Clive Row, Calcutta

B usi ness.

SHRISH AGARWAL
S/o. Vishan SwaruP Agarwal
7A, Elgin Road, Calcutta
Business.

VINITA AGARWAL
W/o, Shrish Agatwal
7A, Elgin Road, Calcutta'20
B usi ness.

NIRMALA SINHA

W/o. A. N. Sinha

7A, Elgin Road, Calcutts-20
Businerg.'

SHANTI SWARUP AGABWAL

S/o. Vishan Swarup Agarwal
7A,' Elgin Road, Cetcutta-20
Business.

JUGALKISHOR E MAHESHWARI

S/o. Lste,L. Ramkumar

12, Netaji Subhas Road, Calcutta

Business.

PRAKASH KUMAR CHOPRA

S/o. Late Chhaganmal ChoPta

133, Canning Street, Calcutta'1

Busi nese.
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Dated, the 28th daY ol August, 1978



Company Petitlon No, 249 ol 1987

conntclcd wllh

Compny Appllcttlon No. 45 ol 1987

IN THE HIGH COUBT AT CALCUTTA

Oilglncl Jurlsdlctlon

( 6eal )
fho Honowcblo

Mrt, Jutilco Mmlult Boso

President of the Union of lndia

ln the mettsr of the CompaniEs

Act 1956 snd

ln the matlar of an applicatlon

under Sections 391 (2) and 394 of
the said Act.

and

In the mattar of lnduss Servicos

Limited I company incorporeted

under ths Compsnies Act 1966 and

havlng its reglstered ofllce a He,
2388, Acharya J, C, Boeo Roed,

Calcutta withln the Jurlsdictlon

aloresaid.

and

ln tha mattsr of lnduss Food Pre.

ducts & Equlpments Ltd. a Company

lncorporated under the eompsniu*

Act 1956 and having its registerecJ

office at 2388, Acharya J, C, Bcsa

Road, Calcutta withtn the Jurisdie -

tion aforesaid,

1. lnduss Services Limited

2. lnduss Food Products I Equif
menls Ltd.-P'etltioners.



The abova petition comlng on for hearing on thls day and upon rerdlng

the oald potition the Ordw dated the thirteonth dry of Mrrch in the yrlr onc

rhoussnd nlne hundrcd rnd elghtyreven whercby thr tbgvc nrmcd pctltloncr

No. I lnduss Sorvlcer,Llmlted (herelnaltor rofsrrrd 'io ar thc rrld lnnrfcror
Comprny) end,thc rbovenamsd polltlonet No. 2 lndusr Food Prcduct. lnd
Equipments Llmited ( herelnafler rclerred to E! the rald trrnrfcrcc Company )

were ordered to - conven€ ssparrrc meatlngr of tho cinritv 
'gharcholdcn ol

rhe said rransleror Company rnd the erld tranclerac Company for tha iutpolc
of consldering and lf thought llt approving wlth or wlthout modlflcrtlon thc

SehEme ol Arrangemant for amalgrmrtlon propored to bc mrde balwccn thc

said transferor Company and ths rald tranderoe Company and anncxcd to

ttre alfidavit of Shanti Swarup Agamal filed on ths thirtaen day ol Merch

in the yoar one thousand nine hundred and eightyeeven The Statesman dated

rhe twentisth day ol March ln ths yosr ons thougend nine hundred atrd eighty

seven containing the advcrtlecmsnl of the seid notlcc convrnlng the grld

meetings directed to be held by the raid order dalcd thc thitteenth day ol

March in the yorr one thoupnd nine hundrcd and clghty t.vtn the aflldavlt

ol Shantl Swerup Agrrwrl rhowing rhe Publlcatlon rnd drrpatch ot. the

no6ces convening rhe cald mcrringt the raport of the Chilir;i# di rtri'iiio

rneatings both dated the twentieth daV ol April ln the year one thousand

nine hundred and elghry soven os to ttie resull of the eaid meetlngg snd upon

reading on the part ol the petitionsr companieg an alfldrvit ol Birendra Nath

Sur lited on the liltrcnth day ol Juno ln the yerr onc thousrnd nlne hundred

and eighty sevon and the exhibltb thereln.referred to and upon readlng thc

order made hereln and dated lhe elghteenth day of May ln thc yesr one

thousand nine hundred'rnd oighly seven ond upon hearing Mr. Jhunihunwrfu

advocate for the pstitioner companier ond it appearlng from the repott thtt

tha proposed Fcheme ol Artangemenl for Amalgamatlon has been approved

wlthout any modification by the requisite maiority under Section 391 (2) of

the .Companles Act 1956 by the sqully shareholderr of the gaid trtnilelol

Connpany end tho said transferee Gompany.

This Csurt doth order

1. Thst the delay in filling of the sald petlllon be and lhe samo fu haroby

condoned and

(2)



2, That the Scheme of Anangement for amalgamatlon be amended by ptlttlng

the changed name of the said transletee Company as indicated ln rad

ink in 8 copy thereof being snnexuro'A'of lhe said petition,

This court doth hereby aanction tho Scheme of arrangcmont lor

Amalgamationset forth in snnexurs'A'of the petltion herein snd epsclfled

in the Schsdule 'A' hereto and doth hersby declare tha samE to bg

binding with effect from rhe f irst day ol January in tha year one thoueand

nlne hundred and elghty sevon (hereinafter tefetred to 6s tho lransfor

date) on the srld lraneferor company and ths said transferee company

and their shareholderr respectlvely'

Thls Court dotlr lurther order

3. That all the propertles rights and interests of the said trangferor Company

specitied ln thc flrlt. cecond and third parts of the Schedule 'B' hereto

and all other lhe propsrtles rlghts end lnlerestg of the sald transferor

Company be trrnrlcrrcd from the said tranefer deta without lurther oct

or deed to th€ asld tranaleree Company and accordingly the same shall

pursu6nt to Sectlon 394 (2) of the Companiee Act 1958 be tranafcrred

to and vest ln the rald transleree Company for all the estate and lntgrost

of the said transferor Company therein but subjoct nevertheless tE all

charges now aflecting the same and

4. That all the liabllities and duties of the said tiansleror Company bo

lranslered lrom the ssid transler date wltl'out lurther act or deed to ths

said transfelso Company and "aciordingly the seme ehall putluant 1.,

Section 394 (2) of the Companies Act 1956 be ttansferted to end beeome

the liabilities ond duties of tho said transferea Company anC

5. Thar all proceedings end/cr euite anctfor eppeals now pending by r"i

agrintt the sald transferot Company bE contlnued by or against the eeid

trrnsfetee ComPanY end

(3)



6"

7.

r0.

11.

That the eald trrnolcror Compsny and the csld lraneletee Company

do wlthln thlrty dayr tltet tho drte of thir ordcr cluto s acrtlfied copy

of thig Order to bo dellvered to lhc Reglrtrar of Compgnlee Wert Bengal

for roglstration rnd

That the Ofllcial Llquldrtot ol thh Court do rubmit o' roport under

Second Provfio to Scction 394 (l) ol lhc ComPrnler aot 196'Q ln

respeet of the erld trrnrfcror Company Wlthln thrcc monlhr lrom the

dato horool end

That loave be rnd thc Bsmo ls hereby grantcd to the sald transferee

Gompany to rpply lor dlasolutlon wlthout wlndlng up ol the eaid

transferor Comprny upon flllng ol the cald Ttport by tha sald officlal

Liguidator and

Thst the Schedule o, t!!!tt be liled rccordingly end

Thet any porson interested rhill bc et libertY to apply befoii this

Courl ln the above matler for any dlrectiong that may be "necebsary

and

That the sald OtliclEl Liquidator and alt parties do rct on a copy of

the mlnutss ol thls order duly dgned by an otflcer of thie Court being

sorvsd on thom.

Witness Shri Chlttatosh Mookeriee Chief Juetice rt'Calcutta aforerald

this seventeerith day ol June ln lhe yoai one thoucand nlne hundred

and eighty rav€n.

Jhunjhunwslla I Co.-Advocttot.

J. Nandl

23,7,87

tor BElttrar

(4)



Schedule 'A' obove referred to

Schcme of Anangcment fot Amalgamation of

lnduss Servlceg Llmlted
wlth

lnduar Food Productr & Equlpmonts Llmlted

Prrt-1

Def initions

For the PurPosB of this Scheme.

A. "Transfetee Company" means lncjuss Food Products & Equlpments

Limited a Company incorporated under the Companies Act 1956 end

having its registered office at No. 23818, Acharya ..l. C. Bose Rbad,

Calcutts,

8. "Transferor Company" means lnduss SErvices Llmited a Company

incorporated under the Companies Act 1956 and havingits rsgister€d

ofllce at No. 23818, Acharya J. C. Bose Road, Calcutta.

C. "Transler date" means the 1st day of January, 1987,

D. "Underlaking of the transferor Company" means and includes.

i) All the properties, assets and liabilities cf the transferor ComBany

immediately before the amalgamation.

ii) With,out prejudice to the generdity of the foregoing clause the sei

undertaking sholl include all rights, powers, interest, euthoriiies,
privileges, easements, liberties and alt properties and sssets movoa-
ble or immoveable real or personal corporeal or incorporeal in

possession or leversion plesent or :ontingent of whatsoever nEiuiB

wlteresoever situate including land building machinery vehicles

office equipments inventories sundry debtors, cash and bank balan-
cBs, loans and advances, leases tenancy rights agency rights and ell

other interest or rights in or arising out of or relating to such property
together with all licences trade marks, import entitlements and
quotas if any held apptied for or as may be obtained thCreafter by



1.

tfue transferor Company or which the lransleror Company is entitled

to and all debts liabilities duties and obligations of the transleror

CompanY of whatsoever kind'

Part'll '

Scheme

With efiect.from the transler date the undertaklng o, th8 transferor

Company shall without further actor deed'be ttansterred to and be

vested or deemed to be vesled in the transleree Company. Pursuant to

Section 394 (2) ol the Companies Act 1956 ( hereinafter called the Act )

subject to all charges liens mortgogss lispendens if any then affeeting

the same or 6nY PaIt thereol.

ll any sUit, appeal or other ploceedings of whatso€ver nature ( herein'

af ter called the proceedings ) by or against the transleror Company be

pending the same shall not abote ba discontinued or be in any way

prejudicially alfected by teason of the transferor of the undertaking of

the transf eror Company or snything contained in this Scheme but the

proceedings including those by the cteditols of the transferdr Compgny

may be continuEd presenteb and enfolced by or againsi the tiansfetee

Company in the same mannet and to the same extent as it could be or

rnight have been continued prosecuted and enforced by or against the

transferor Company of this Scheme had not been made'

The transfer and vesting of properties and liabilities undel clause 'l here

of and the continuance of the proceedings by or against the transferee

Company under clause 2 hereof shall not elfect any transaction or pro'

ceeding already concluded by the transleror Company on and offer the

transfer date to the end and intend that the transfetee Company sccepts

and adopfs all acts, deeds and things done and executed by or on behalf

of the transferor Company assets, deeds and things done and executed

by or orr belralf of the transleree Cotnpany'

Subject to otlier provisions contained in this Scheme all contracts, deeds

bonds, agreenlents and other documehts and instruments of whalsoever

)

4,
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6,

natute to which the transferor Company is a pattly subsisting or fiavlng

effecr immediately before the amatgamation shall remain in full forere

and effect against or in favour ol the transfelee Company and may bo

enforced as fully and eflectively as if instead of the transforor eompany

the transferee Company had been a party thereto.

An account as on the transfer date shsll be taken of the assets end liabi-

lities of the transferor Company so vested !n the transferee COmpany"

The lixed assets of the psnsferor Company shall be velued at Rs.

14204684/- and othar assets and llabilities of the transferor Compar:y

shall be taken at book value The differencebetwean the assets of one

hand and liabilities and shares to be alloted as above on thB other hand

shall be credited in the books ol the translereo Company as Bssorvas &

Surplus. The reserves earmatked for speci{ic purposes such as lnvest-

ment Allowance Reservo Devolopment Rebate Beservee 6tc. a!, the case

may be shall be treated an such r€serves an the balance rhall be trested

as gsneral rBssrves.

Upon the Scheme being sanctioned by Hon'ble High Court at Calcutta

and transfors taking place as stipulatod under clausa t hereof.

a) The transferee Company shall without furtfter application lssue and

allot to ev6ry member of the transfsror Company four equlty shares

of Rs 10/- each credited as fully paid up for every one equity shsre

of Rs. 101. each fully paid up held by such shareholders in tha

transferor Company.

b) All tho equity shares to be issued and alloted as aforesaid ehell

rank pari passu in all respects with the existing equitT shares in rhe

transferee Company. 
,r

c) All the members of the transferor Company shall accept th+

shares to bs allotted as aforesaid in lieu of their shareholdings i*
the transferor Company.

d) Every member of the transferor Company shall surrender io the

lransferee Company for cancellarion the share Certificale (s) in

respect of shares held by him in the transferor Company end ,taka

all steps to obtain from the transferee Company a Certificate for

the shares in the transferee Company to which he may be entitled

to undor Sub-Clause (a) hereof.

(7 )

5.



,

o) All chareg held by the transleror Company ln the transferee Compeny

and vlce-verga lf any shall stand cancelled.

All the employees ol the trangfetor Company rhrll becomc lhe employees

sf the lrrnrleree Comprny without lnterruptlon ln rcrvlbe and on terml

no less favourable to them than thore then epPllcrble to lhsm.

Pan-lll

The Tranrfsror Cornpany rnd lho tranclercc Comprny $all mrke

n€coEssry opplications to.the Hon'blc Couil rt Crlcutta rnd to other

auth6rltlos 8s may be necearry lot tho ranctlOn .rnd lmplemenlatlon

of thir Scheme.

Untll thir Scheme ls canctioned ond tronsferr eflected ac aforerald the

trlnrt6ror Company shatl carry on lte businees in uaual courrc and shall

be deemed to bc curylng on the aaid burlnegr foq 9nd on behell ol ond

in trust for the trlnlferse Company wlth effect lrom the tranefsr date.

The lranrferee Compony rhall pay sll the costs. charges and expcnees ol

end incldentll ro this Schems.

The Board of Direclorg of the transferee Company may sssent on behalf

of all concerned to any modilicatlon to this Scheme or to any condition

which the Hon'ble,High Court at C6lcutta or any other authority may

tmpdre.niin" gaid Board ol Directors may do all such actr thlngs and

deeds ao they may in their sole discretion think fit for the Purposo ot

effectively canying out and'implemanting this Scheme'

J. Nandl

23,7,87

lor Reglstrar

1.

2.

3.

4,

(8)



Schedule 'B' sbove referred to

Schedule of Assets

Part-l

Sholt description of froehold property of the transferor Company to be

trangfsrrad to the transforee Company.

A) Freehold land at Delhi Flosd, P. O. Mouza Mamunari,

P. S.: Stearampur, Dist. Hooghly, West Bengal as per the followlng I

Particulars

Alea

Sl, No. Deed No. Drg. No. Khatian No. Bighe Khata Chatak sq, fr,

1,, 14"

2.

3A,

4.

5,

6.

7.

B,

e.

10,

11.

2585

2676

2618

2618

zaza
: 3283

4742

7649

7644

5888

5887

4923

2$ e 282 (Part)

-do-

270

295

284

287

281

275,\
277

278

280

281

836 A 941

72

:69
614

10to
7E

. 667.

tu-j '

A. 1058

42
,42

23

27

14

31

I
27

35

29

10

,8

15
15
04
04
,6
027
012
012
012
08
01
04

.437

r044

6

6

13

l3
10

13

4

1

1

7

0

1

B) Ownership Flats being

i) Flat No 12 at Tivoli Court

Calcutta-19 (P.S, Ballygunge)

ii) Flat No. 18 at Tivoli Court

Cslcutrs-l9 (P.S. Ballygunge)

1lA, Ballygunge Circular Road,
Area-l922 Sq, ft. (more or less)

1/A, Ballygunge Circular Road,
Area-l922 SC. ft. (more or lessi

(g)



ParFll

Short description of Leasohold proporty of the transforor Company to be

transfsrred to the tranrferee Company.

Nil.

Part-lll

Short description of all stocks, shares, debenturea and other debte ln

action of the transleror Company to be transferred to the transferee

Company.

a) Motor Vetricles bearlng rogistrotion numbera UHF-9392 
"*wBv-u276

b) Telephone bearing Nos, 44-1982, 4Jl€503, 43-2676, 49-2812,

44-1874

c) Security Deposiftlying with theWest Bengal State Electriciry Board

and electric lnstallation provided by them,

J. Nandi

23,7.87

for Registrar

t do hereby csrt,fy that lhis'is a true copy of the original in my custody,

Dated this 24th day of July, 1987

Sd/- illeslble

24,7,97

For Registrar of the Hlgh Court at Calcutta Origlnal slde.

(10)



i) Datc whcn the dccree ot otdor

w!! comploted. 237,87

Date ol applicatlon lor coPY

17.6.87

iii) Drtc of notifylng the requirite

number ol lolior and stsmP

23.7.87

Drte of dellvcry ol the requi'

slto tolios and stamp 23.7.87

Date on which the coPy is teadY

for dellvery 247.87

vt) Date whsn delivery was taken

of the copy by the aPPlicant

24,7,87

Sd/' llleslble

Supsrinlendenl Copyists' Departmont

High Court, O. S.

24J,87'

C. P, No,249 ol f987

connsctod wlth

C,A. No,45 ol 1987

IN THE HIGH COURT AT CALCUTYA

Oilglntl Jurisdlction

ln the msttsr ol ComPaniEr Act, 1956

snd

ln thc mattor of lnduss Scrvlcer Lld.

Order of I 7th day of Juno, 1987

Filed thle 23d day of July, 1987

N. Ahmed

for SuperintendEnt

Comp. Matterr Department

Sd/- llleg.ible

Attorney

li)

iv)

v)

---

a
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